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Re: Request for Information Related to Rico Argentine Mine Site in Dolores County,
Colorado; Response of Crystal Gas Storage, Inc.

Via Express Mail

Mr. David L. Broste
(8ENF-T)
United States Environmental Protection Agency, Region VIII
999 18th Street, Suite 500
Denver, Colorado 80202-2466

Dear Mr. Broste:

Enclosed are Crystal Gas Storage, Inc.'s (formerly Crystal Oil Company) responses to the
Request for Information that it received on June 19,2000. As can be determined by a review of the
attached responses and accompanying documents, Crystal Gas Storage, Inc. ("Crystal Gas") neither
owned or operated the Rico Argentine mine, nor was the Rico Argentine Mining Company ("RMC")
ever merged into Crystal Gas. Crystal Gas is not, therefore, the corporate successor to RMC, as
alleged in the letter dated June 14,2000, from Ms. Sharon Kercher of the Environmental Protection
Agency ("EPA") to Mr. Joe Averett, President of Crystal Gas.

An independent subsidiary of Crystal Gas known as Crystal Exploration and Production
Company ("CEPCO") did acquire the interests of RMC through a series of transactions in the 1970s.
(This company was recently merged into anew entity, Crystal Exploration and Production, L.L.C.)
The only activity ever conducted at the Rico Argentine mine by CEPCO was testing. In August of
1980, the assets of the RMC were sold to the Anaconda Company, which was subsequently merged
into the Atlantic Richfield Company ("ARCO"). Pursuant to the Closing Agreement, the Anaconda
Company agreed to assume the liabilities related to certain environmental matters, including matters
relating to the discharges from the St. Louis and Elaine Tunnels. See attached documents bearing
Bates Nos. RAM 01487-01500. In fact, after a lawsuit between Crystal Oil Company and ARCO
concerning other environmental remedial activities at the Rico Argentine mine, ARCO completed
such actions at no expense to Crystal Oil Company.

Crystal Exploration and Production, L.L.C. continues to exist today, but its assets consist
solely of a minimal amount of cash. This entity continues to exist only because of litigation on
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Mr. David L. Broste
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matters not related to the Rico Argentine mine. Furthermore, as indicated above, the liabilities of
CEPCO relating to the operation of the mine were assumed by ARCO. Finally, CEPCO, as a
subsidiary of Crystal Gas, has at all times been a separate, independent corporation.

If you have any questions concerning the enclosed, please feel free to call me at (713) 651-
3760.

Very truly yours,

I.QJH/1&

Edward C. Lewis

ECL/jnr
Enclosure

cc: Mr. Joe N. Averett, Jr.
President
Crystal Gas Storage, Jjic.

Ms. Kimberly Lesniak
Senior Counsel
El Paso Corporation
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GENERAL RESPONSE TO REQUESTS FOR INFORMATION

The following responses to the Environmental Protection Agency's ("EPA") Requests for
Information were prepared by and on behalf of Crystal Gas Storage, Inc., a Louisiana corporation,
("Crystal Gas"). Crystal Gas, the company to which the Requests for Information were directed, has
never owned nor operated any property at the Rico Argentine Mine located in Dolores County,
Colorado. An independent subsidiary of Crystal Gas, Crystal Exploration and Production, L.L.C.
(formerly known as Crystal Exploration and Production Company), owned (but did not operate)
property at the Rico Argentine Mine from January 1977 until August 1980. Crystal Exploration and
Production Company sold its property at the Rico Argentine Mine to the Anaconda Company in
August 1980.

In providing the following responses, Crystal Gas does not waive its right to any privileges,
including, but limited to, the attorney-client privilege, the work-product privilege, the self-
investigative, and/or the joint defense privilege. Documents or information subject to any applicable
privilege have not been provided in response to these requests.

REQUESTS FOR INFORMATION

1. Identify the persons(s) answering these Questions on behalf of Respondent.

Mr. Edward C. Lewis
Fulbright & Jaworski L.L.P.
1301 McKinney, Suite 5100
Houston, Texas 77010-3095

2. For each and every Question contained herein, identify all persons consulted in the
preparation of the answer.

In addition to counsel for Crystal Gas, the persons identified below were consulted in the
process of answering the Requests for Information. Additional persons may be identified in
the specific answers provided below.

Mr. Joe N. Averett, Jr.
Crystal Gas Storage, Inc.
P.O. Box 21101
Shreveport, Louisiana 71120
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Ms. Ernestine Bucham
El Paso Energy Corporation
P.O. Box 2511
Houston, Texas 77252-2511

Mr. Paul Holmes
Crystal Gas Storage, Inc.
P.O. Box 21101
Shreveport, Louisiana 71120

Ms. Margaret Roark
El Paso Energy Corporation
P.O. Box 2511
Houston, Texas 77252-2511

Ms. Julie Smith
Crystal Gas Storage, Inc.
P.O. Box 21101
Shreveport, Louisiana 71120

3. For each and every Question contained herein, identify documents consulted,
examined, or referred to in the preparation of the answer or that contain information
responsive to the Question and provide accurate copies of all such documents.

This information is contained in the responses to the questions below.

4. Describe and provide documents that describe the terms and conditions of Crystal Oil
Company's ("Crystal Oil") acquisition of the Rico-Argentine Mining Company
("RMC") in or around 1974. If RMC's existence as a separate corporate entity was
ended or if the company changed names as a result of this acquisition or at any time
after it, describe those events and provide related documents such as notices of
dissolution, merger agreements, amendments to articles of incorporation, and related
corporate resolutions.

Crystal Gas (formerly known as Crystal Oil Company) is distinct from and is not a successor
to the Rico Argentine Mining Company. A subsidiary of Crystal Gas acquired the Rico
Argentine Mining Company through a merger. On July 3,1974, the Rico Argentine Mining
Company, a Utah corporation, was merged into Crystal-Rico Company, a Texas corporation
and wholly owned subsidiary of Crystal Oil Company, which thereafter changed its name
to the Rico Argentine Mining Company. Effective January 1, 1977, the Rico Argentine
Mining Company was merged into Crystal Exploration and Production Company, a Florida
corporation. See documents bearing Bates Nos. RAM01399 - RAM01410, RAM01540 -
RAMO1689. On January 4,2000, Crystal Exploration and Production Company was merged
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into Crystal Exploration and Production, L.L.C. See documents bearing Bates Nos.
RAM01387-RAM01398.

5. Provide copies of the documents that describe the terms and conditions of the
transactions that transformed Crystal Oil from a Maryland corporation to a Louisiana
corporation.

See documents bearing Bates Nos. RAM00788 - RAM01307.

6. Provide copies of the amendment to the articles of incorporation that changed the name
of Crystal Oil to Crystal Gas Storage, Inc.

See documents bearing Bates Nos. RAM01308 - RAM01313.

7. Provide a copy of the merger agreement between Crystal Gas Storage, Inc. (a Louisiana
corporation) and El Paso Energy Acquisition Company, and provide documents that
describe any subsequent changes in the name of the corporation.

See documents bearing Bates Nos. RAM01314 - RAM01386.

8. Describe all property interests owned by RMC at the Site at the time that company was
acquired by Crystal Oil.

Crystal Gas (formerly known as Crystal Oil Company) never acquired the Rico Argentine
Mining Company. (See response to Question No. 4). Copies of documents relating to
property that may have been owned by the Rico Argentine Mining Company have been
enclosed. See documents bearing Bates Nos. RAM01399 - RAM01410, and RAM01540 -
RAM01689. The vast majority of the records relating to the Rico Argentine Mining
Company's property at the site were transferred to the Anaconda Company as a result of its
purchase of Crystal Exploration and Production Company's assets in Dolores County,
Colorado in 1980. See documents bearing Bates Nos. RAM01399 - RAM01539.

9. Describe any and all transactions in which Respondent conveyed or acquired property
interests at the Site. Describe the property conveyed or acquired, identify the parties
to the transactions, and state the dates of each transaction.

Crystal Gas has never conveyed or acquired property at the Site. Copies of documents
related to property acquisitions or conveyances at the site by other entities have been
enclosed in response to other questions. See documents bearing Bates Nos. RAM01399 -
RAM01689.

10. Describe any and all records of RMC that currently exist that describe RMC's
ownership of property at the Site or that describe the operations of RMC at the Site
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including those operations that in any way related to activities in or around the St.
Louis and Blaine Tunnels. Describe where those records are currently located and
identify the person who has custody of those records. EPA reserves the right to request
copies of those records or access to them at a later date.

Copies of several documents related to the Rico Argentine Mining Company's property at
the site have been attached in response to other questions. Counsel for Respondent has some
additional Rico Argentine Mining Company documents in its possession, including a few
Board of Director minutes, personnel files for a few former employees, correspondence with
the Securities and Exchange Commission in the 1970's, and other corporate related
documents. The vast majority of records relating to the Rico Argentine Mining Company's
property and operations at the site were transferred to the Anaconda Company as a result of
its purchase of Crystal Exploration and Production Company's assets in Dolores County,
Colorado in 1980. See documents bearing Bates No. RAM01399 - RAM01689.

11. Provide the following information and records related to the bankruptcy proceeding
initiated by Crystal Oil in or around 1986:

A. Identify the court where the bankruptcy petition was filed and provide the
docket number of the action;

United States Bankruptcy Court for the Western District of Louisiana, Shreveport Division,
Case No. 86BK-12834-S11.

B. Provide the bankruptcy petition, the approved disclosure statement and plan
of reorganization, the order of the court confirming the plan of reorganization,
all orders of the court issued after confirmation of the plan of reorganization
and a docket sheet showing all motions, pleadings and related items that were
filed in the bankruptcy proceeding.

Crystal Gas has enclosed key documents relating to its bankruptcy proceeding, including the
bankruptcy petition, disclosure statements, the plan of reorganization, and the court's order
approving same. See documents bearing Bates Nos. RAM00001 - RAM00567. Because of
the volume of documents that have been filed in the above-referenced bankruptcy
proceeding, Crystal Gas has attached a current docket sheet identifying other pleadings,
orders, and associated documents that have been filed in the bankruptcy proceeding. See
documents bearing Bates Nos. RAM00568 - RAM00787.

12. Provide all documents that describe the terms and conditions of or relate in any way
to any sale or other transfer by Crystal Oil or its successors of all or a portion of RMC
or any assets that were owned by RMC or any assets owned by Crystal Oil that related
in any way to the Site. Provide all documents generated by Crystal Oil or its
successors after any such sale or transfer that related in any way to the Site.
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Crystal Gas has never owned any property at the site. Documents have been enclosed in
response to previous questions that relate to the acquisition of Crystal Exploration and
Production Company's assets in Dolores County, Colorado by the Anaconda Company in
1980. See documents bearing Bates Nos. RAM01399 - RAM01689.

13. If you have reason to believe that there may be persons able to provide a more detailed
or complete response to any Question contained herein or who may be able to provide
additional responsive documents, identify such persons and the additional information
or documents that they may have.

On August 27,1980, the Anaconda Company purchased Crystal Exploration and Production
Company's assets in Dolores County, including the assets of the Rico Argentine Mining
Company. Subsequently, the Anaconda Company was merged into the Atlantic Richfield
Company. In addition, on May 9, 1988, the Atlantic Richfield Company entered into an
agreement with Rico Development Corporation to sell approximately 2,900 acres of property
in Dolores County, Colorado. Employees and former employees of the Atlantic Richfield
Company, the former Anaconda Company, and the Rico Development Corporation may have
additional information regarding the subject matter addressed in EPA's Request for
Information.

14. For each and every question contained herein, if information or documents responsive
to this Information Request are not in your possession, custody or control, then identify
the persons from whom such information or documents may be obtained.

On August 27,1980, the Anaconda Company purchased Crystal Exploration and Production
Company's assets in Dolores County, including the assets of the Rico Argentine Mining
Company. Subsequently, the Anaconda Company was merged into the Atlantic Richfield
Company. In addition, on May 9, 1988, the Atlantic Richfield Company entered into an
agreement with Rico Development Corporation to sell approximately 2,900 acres of property
in Dolores County, Colorado. Employees and former employees of the Atlantic Richfield
Company, the former Anaconda Company, and the Rico Development Corporation may
have additional information regarding the subject matter addressed in EPA's Request for
Information.
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UNITED STATES BANKRUPTCY COURT

WESTERN DISTRICT OF LOUISIANA

SHREVSPORT DIVISION

FILED

DEC 31 1386
Iv.-. 1. * •.., CLCSK

UNITED STATK MNlUUttCY CCwRT
DISTRICT of LOUISIANA

IN RE t

CRYSTAL OIL COMPANY,
Debtor

CASE NO. 386-02834
CHAPTER 11 PROCEEDING

ORDER CONFIRMING PLAN

The Plan of Reorganisation filed by Crystal Oil Company

("Crystal") pursuant to the provisions of Chapter II of the

Bankruptcy Code (11 U.S.C.), having been transmitted to the

holders of impaired claims and interests; and

IT HAVING BEEN DETERMINED AFTER NOTICE AND A HEARING:

1. On July 10, 1986, pursuant to Section 1126(by of the

Bankruptcy Code, Crystal began a pre-petition solicitation (the

"Solicitation") of creditor* impaired under its Plan of

Reorganisation ("Plan") by distributing to such creditors its

Disclosure Statement, Plan and ballots through direct mail

contact and through 0. P. King & Co., Inc., a professional proxv

solicitation Cirm. Crystal was aided In the Solicitation by

PaineWebber, Incorporated and Copeland, Wickersham, Wiley & Co.,

inc. unless otherwise indicated herein, the definitions set

forth in Article I of the Plan shall have the same meaning

herein.

RAM00001
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2. The Plan was accepted by all classes of Crystal's

impaired creditors holding Crystal's publicly held debt

securities (Classes 8A, 8B, 12, and 13), as reflected in the

Ballot Report filed with the Court on November 10, 1986, and by

Crystal's wholly owned subsidiary, Crystal Exploration and

Production Company. At least one impaired class (Class 12) that

does not have any alleged insiders accepted the Plan.

3 . No credible evidence has been presented that any

creditor in Classes 8A, 8B, 12, or 13 is an "insider".

4. The classification of claims in the Plan is baaed upon

the substantial similarity of all claims in each such class, is

reasonable and was arrived at in good faith, -And was not made for

the purposes of affecting the vote in any such class, or for any

improper purpose. The Interests of the claims in Classes 11

and 13 are dissimilar as a result of the nature thereof (lor.y-

term public debt versus ordinary trade debt, the subordination

provisions of the public debt, the impact of nonpayment of trade

debt and royalty and working interest owner debt on the continued

business of Crystal, and the investment interests and bualt'.ess

expectations of the creditors).

5. The Solicitation was carried out in good faith, in a

thorough manner, was made to all impaired creditors, waa carried

on crom July 10, 1986, through September 26, 1986, and qave all

impaired creditors a fair and adequate opportunity to accept or

reiect the Plan. The initial expiration of the Solicitation. wa$
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August 8,. 1986. The Solicitation was first extended until

September 5, 1986, at which time the requisite acceptances from

all public classes of creditors had been obtained. In order to

allow continued opportunity for voting, the Solicitation was

again extended until September 26, 1986, shortly before the

filing of the reorganization case on October 1, 1986. The

Solicitation was to debt holders of record as of June 16, 1986,

as provided by Bankruptcy Rule 3018(b). The solicitation period

was 78 daya, substantially longec than the 23 days required by

the Bankruptcy Rules. Crystal itself and its insiders engaged in

significant and considerable efforts to reach all holders of

Crystal's* publicly held debt securities during the course of its

Solicitation. No objection pursuant to Bankruptcy Rule 3018(b)

as to the Solicitation was raised by any party in interest during

the proceeding. There is no credible evidence of any impropriety

in the Solicitation or in the voting. The Solicitation was tn

compliance with Section 1126(b) of the bankruptcy Coda. No party

in Interest has filed a disclosure statement for the purpose of a

post-petition solicitation of the holders of Crystal's publicly

held debt securities. Accordingly/ no post-petition solicitation.

of the holders of Crystal's publicly held debt seeurLtias was

necessary in this case nor could such a solicitation nave baen

made absent the filing of a disclosure statement for such

purpose.
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6. As previously determined by this Court, the Disclosure

Statement distributed by Crystal to aach impaired class of.

creditors and interest holders contained "adequate information"

as required by Bankruptcy Code Section 1125 (a).

7. The factual information set out in the Disclosure

Statement and the Shareholder Disclosure Statement is accurate,

fair, and complete in all material respects and contained no

material misrepresentations or omissions. The valuations and

projections contained in the Disclosure Statements are reasonably

accurate and there is no credible evidence of any material

inaccuracy or omission relating thereto in the Disclosure

Statements.

8. Crystal's Second Amended Plan (also the "Plan" or the

"Second Amended Plan", as the context requires) varies the

allocation of "available cash flow", as defined in the Plan,

between Bankers Trust Company ("Bankers Trust") and the

Halliburton Company ("Halliburton") from that contemplated in the

original Plan. The variations of the Second Amended Plan Jo not

materially adversely affect any other impaired creditor or

interest holder, and occasion 110 necessity for a resolicitatiosi

of creditors or interest holders. Both Halliburton and Bankets

Trust have received adequate information with respect to the

Second Amended Plan. Therefore, pursuant to Bankruptcy

Rule 3019, the Second Amended Plan is deemed accepted by all

impaired creditors and interest holders who accepted the original
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Plan. Since the allocation of available cash flow as between

Bankers Trust and Halliburton was changed in the Second Amended

Plan, both of those parties are entitled to vote thereon.

9. Adequate information having been provided to Crystal's

shareholders, Crystal's shareholders have accepted the Plan.

10. Bankers Trust has a claim oC approximately 137 million

based on outstanding indebtedness and approximately 132 million

based on contingent letters of credit claims supporting tax

benefit transfer leases entered into by Crystal. Both such

claims are secured by a first lien on substantially all of

Crystal's producing oil and gas properties and certain other

assets.

11. Bankers Trust has voted to accept, the Second Amended

Plan.

12. Halliburton has a claim of approximately $10.3 million,

plus intoc«»t, aocuk-od by a oocon«i lien on sub* Lant.ia.1 ly all of

Crystal's producing oil and gas properties and certain other

assets.

13. Halliburton, voting in Class 7, has voted against the

Plan. Class 7 is the only impaired class of creditors or

interest holders voting against the Plan.

14. Halliburton and Anthony »*n Walsh are the only two

parties who have timely objected to the confirmation of the Plan.

In addition, Alan Cushner, a purported representative of certain

debentureholders, has written the Court asking that certain
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debenture* not be included in the Plan, and Donald Garrett has

filed an "Objection to Confirmation of Components of Crystal's

Plan of Reorganization," both of which essentially ask that the

Court rewrite some portions of the Plan. The Internal Revenue

service haa also filed a pleading which seeks a higher interest

rate (the delinquency rate of interest under S 6621 of Internal

Revenue Code compounded daily pursuant to 5 6622 of such code)

and either payment immediately upon allowance of any claim it nay

establish or periodic payments thereof. The Court has determined

that the objections of Halliburton, Mr. Walsh, Mr. Cushner, and

Mr. Garrett are without merit and should be overruled, and that

the request of the Internal Revenue Service for a higher rate of

interest compounded daily should be denied because the interest

rate determined to be appropriate at the Confirmation Hearing

compensates the Internal Revenue Service for the present value or

the deferred payments to be provided to it. Crystal has agreed

to make quarterly payments to the Internal Revenue Service or any

claim it may establish.

15. If the Plan is confirmed, the Bankers Trust latter c:

credit claims will be unlikely ever to be called in any material

amount. The treatment provided the contingent letters of credit:

claims in the Plan is reasonable and does* not delay the adminis-

tration of the case. There is no need to expose parties in

interest to the uncertainties inherent in estimating such cLairs,
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which have been allowed and treated as providad under the terms

Of the Plan.

IS. The Estimated Liquidation Analysis at page 69 of

Crystal's Disclosure Statement is reasonably accurate. Based

thereon, and upon the record at the Confirmation Hearing, all

claims of Sankers Trust and Halliburton are fully secured as to

principal, interest and reasonable costs as may be determined 5y

this Court, under either a liquidation valuation or a "going

concern" valuation.

17. The financial projections contained In Crystal's

Disclosure Statement are reasonably accurate and are supported by

clear and convincing evidence before the Court. The Court notes

that Crystal's, or any party's, projected future income, and its

present value, inherently involves estimates as distinguished

from mathematical certitudes, since it involves predictions as to

what will happen in the Cutur*. The facts in the record, includ-

ing the informed judgments of Crystal's expert witnesses,

Mr. Jack Copeland, Mr. Joseph Reid, Mr. Russell Shierman,

Mr. Felix Scanlon, and Mr. Joe Averett, all of whom the Court

finds to be qualified to give th<* opinions <jiven by them, and

whose testimony embraced all facts relevant to Crystal's future

earning capacity, the value of its properties, the appropriate

interest and discount rates, pricing, and the like, support the

accuracy of the facts, valuations, and projections as set out in

Crystal's Disclosure Statement.
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18. Pursuant to Section 3.07 of the Plan, the Court finds

that the appropriate interest rata on the Now Halliburton Note to

provide Halliburton with deferred cash payments of a value as of

the Effective Date equal to the Allowed Amount of its Allowed

Claim is -VlTVv Cl<a«/v cvA. C'».a.V^\p •3gf(«oV C \^^^ \ \ oof ti-fr^v^AV.
'J ' U

19. Based on the Estimated Liquidation Analysis in the

Disclosure Statement and further reduction in the principal owing

to Bankers Trust, the Halliburton claim has a coverage upon

liquidation approximating 800% if the Bankers Trust letters c£

credit claims are not called in any material amount and approxi-

mately 400% if the letter of credit claims are called in Sail.

20. Crystal and its properties have a greater value if the

Plan is confirmed and Crystal continues as a going concern than

they would if Crystal were liquidated. Halliburton'a collateral

coverage will be, at all relevant times, as great as or greater

if Crystal's plan is confirmed than if Crystal's properties are

liquidated.

21. Liquidation would render certain the payment of

Halliburton'* secured claim and protect Halliburton against

extraordinary future and unforeseen oil and gas price declines.

However, liquidation would be disastrous to all creditors and

interest holders whose claims are inferior to Halliburton's

second lien position, and would visit upon them the consequences

of economic reversals that are not reasonably to be expected or

inferred from any credible evidence in the the record.
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22. The traetoaene provided la tha Plan providee both Bankers Trust

and Halliburton with (a) retention of chair preeenn Liana and (b) deferred

caah peyventa totalling at laaat tha Allowed Amount of their claims, of a

valua, aa of tha Effective Data, of at laaat tha valua of r.halr reapactiva

intaraata la Cryatal1 • property, aa required by Bankruptcy Coda Section

U29(b)(2)(A)(i)(I and II). Further, both Bankers Truat and Haillburcon are

provided with traacmant under tha Plan that la completely compensatory in

every reapece and conafcitutea tha "indubitable equivalent" of Uielr claims, In

accordance with Bankruptcy Code Section 1129(b)(2)(A)(lil).

23. The eecrow arrangement provided under cite Plan to aecure

the payaeot of Cryatal1a obligation with reapect to the lettera of credit

iaaued by Danker* Trust on behalf of Cryatal and Ua aubaidiariea aad co

provide Halliburton with current paymenta on the coaditiona sat forth in the

Plan la reeaonable and fair. Halliburton haa the option under the plan to

receive current paya^aea eubject to repayment without intereat to fiaakera

Truat or delayed payeieaea not aubjece to auch repayaent. Both optlonn ^rovLda

Halliburton with deferred caah payaenta totaling at Isaac che Allowed

Amount of its claia, of a value, aa of tha Effective Date, of *r. l«ti»r

r.he value of ita intereat in Cryatal'a property, aa requlrtd by Bankruptcy

Coda Section U29( b)(2)<A)( l)(t and U) . Further, r.he repayment of

funds by Halliburton to Beakera Truat uoder auch escrow arrangeaent la
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unlikaly should Halliburton withdraw funds from the escrow

account created under the Plan because the Letters of credit

issued to Bankers Trust on behalf of Crystal and its subsidiaries

are unlikely to be called in any material amount ad a result of

the confirmation of the Plan.

24. All acceptances and rejections of the Plan were

solicited by Crystal and its agents in good faith and after the

disclosure to all creditors and interest holders of adequate

information in compliance with any applicable nonbankruptcy law,

rule, or regulation governing the adequacy of disclosure in

connection with the Solicitation, and in compliance with all

applicable provisions of the Bankruptcy Code.

25. (a) Crystal1a Plan and its solicitations with respect

thereto complied with all applicable provisions of Title 11,

United States Code;

<b) Crystal has likewise complied with all applicable

provisions of Title 11, United States Code;

(c) Crystal's Plan has been proposed in good faith a:;J

not by any means forbidden by law;

(d) All payments to be made by Crystal or any othet

party as provided in Bankruptcy Code Section 1129(a)(4) for

services or for costs and expenses in or in connection with the

case either have been approved, or are subject to the approval,

by this Court as reasonable;

1(J RAM00010
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(e) As required by Bankruptcy Code Section 1129(a) (5),

Crystal has disclosed the identity and affiliations of any

individual propoaed to serve, after confirmation of the Plan, as

a director, officer, or voting trustee of the debtor, and the

appointment to, or continuance in, such office of such individ-

uals is consistent with the interests of creditors and equity

security holders and with public policy; further, Crystal nas

disclosed the identity of any insider who will be employed or

retained by Reorganised Crystal, and the nature of any compensa-

tion Cor such insider;

(f) Each holder of an impaired claim or interest will

receive or retain under the Plan on account of such claim or

interest property of a value, as of the Effective Date, that is

not loss than the amount such holder would receive if Crystal

ware liquidated under Chapter 1, Title 11, U.S.C., on such date;

(g) Each impaired class other than class 7

(Halliburton) ha» accepted the Plan;

(h) All allowed administrative and priority clair.s

will be paid in cash under the Plan, exenyt :or tax claims

classified as having priority pursuant to Bankruptcy Code

Section 307(a)<7), which will be paid in deferred caan payments,

over a period not exceeding six years from the date of assessment

of a value, as of the Effective Date, equal to the Allowed Amount

of such claims. The interest rate provided any such deferred.
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cash payment* ig fair and is completely compensatory. Such tax

claim* are unlikely ever to bo allowed in any amount which would

materially adversely impair the feasibility of the Plan;

(i) The Plan is feasible and is baaed on valid

business judgments and reasonable estimates of future income, it

is not likely to be followed by a liquidation or by a need for

further financial reorganization; and

(j) The Plan does not discriminate unfairly among

creditors or classes, and the designation of classes under the

Plan is reasonable based upon the fact that each claim in any

class of the Plan is substantially similar.

26. All applicable provisions of Section 1129 of the

Bankruptcy Code have been met*

27. CEPCO and Crystal Michigan have agreed to guarantee the

payment of Reorganized Crystal's obligations under the

Supplemental Loan Agreement and the New Halliburton Mote.

28. By the terms of the Plan itself and the record in this

case/ the general terms or the forms of the Supplemental Loan

Agreement, the Letter of Cradit Escrow Agreement, the N«w Note

Indenture, the New Securities, CEPCO's and Crystal Michigan's

guaranties of Reorganized Crystal's obligations under the Supple-

mental Loan Agreement and the New Halliburton Note and all other

agreements, instruments and documents necessary for the implemen-

tation of the Plan have been fully disclosed to the Court and

have been approved bv this Court, subject to any necessary
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further review of documents to insure their consistency with the

Plan and with this Order.

29. The Court has ordered that (i) the property that '.3

subject to the lien securing the payment of Reorganized Crystal's

obligations with respect to the New Bank Note, the New long-tern

Bank Note and the Remaining Letter of Credit Obligations is

subject to no prior lien or security interests,.(ii) the property

that La subject to the lien securing the payment of Reorganized

Crystal's obligations with respect to the New Halliburton Note is

subject to no prior lien or security interest other than the lien

and security interest securing the repayment of Reorganized

Crystal's obligations with respect to the New Bank Note, the New

Long-term Bank Mote and the Remaining Letter of Credit Obliga-

tions and 'iii) the property that ig subject to the liens

securing the repayment of Reorganized Crystal's obligations with

respect to the New Convertible Secured Notes is subject to no

prior lien or security interest other than the liens and security

interests securing the payment of Reorganized Crystal's

obligations with respect to the Mew Bank Note, the Mew Long-term

Bank Note, the Remaining Letter of Credit Obligations, ar.d the

Mow Halliburton Note.

30. The New Note Indenture has been qualified under the

Trust Indenture Act o£ 1939, as amended,
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31. The Remaining Letter of Credit Obligations as set forth

in Section 1.62 of the Plan have been allowed and treated aa

provided in Section 3.06 of the Plan.

32. The Board of Directors of Crystal has approved the

Plan.

33. Pursuant to the Plan, all new obligations delivered and

all new securities issued are deemed to have been delivered,

issued, and transferred upon the entry of this order.

34. The Board of Directors of Crystal ha» not proposed the

granting of any shares of New Common Stocfc or Warrants prior to

Confirmation pursuant to Section 8.01 (a) of the Plan.

33. Crystal has waived the requirement of Section 13.01 of

the Plan.

36. Confirmation of the Plan prior to December 31, 1986, is

necessary in order to assure Crystal the greatest opportunity to

utilize its net operating tax loss carry forward which can

constitute a substantial asset to Reorganized Crystal.

It is, therefore, ORDERED, ADJUDGED, and DECREED that the

Second Amended and Restated Plan of Reorganization Tiled by

Crystal on December 17, 1986, is confirmed;

It is further ORDERED, ADJUDGED, and DECREED that the

impaired classes under the Plan are Class 6 (Bankers Trust) ,

Clasa 7 (Halliburton), Class 8A (15% Senior Note Secured Claims),

Class 8B (13% Senior Note Unsecured Claims), Class 12 (14-7/8%

Debenture Claims), Class 13 (Subordinated Debenture Claims),
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Class 14 (Intercompany Claims), and Class 15 (Shareholder Claims

of Interests);

It is further ORDERED, ADJUDGED, and DECREED that the

unimpaired classes under the Plan are Class 1 (Administrative

Expenses), Class 2 (Wage Related Claims), Class 3 (Employee

Benefit Plan Claims), Class 4 (Tax Claims), Class 3 (Additional

Priority Claims), Class 9 (Mechanics' and MateriaImen's Lien

Claims), Class 10 (Secured Trustee Claims), and Class 11

(Unsecured Claims);

It is further ORDERED, ADJUDGED, and DECREED that the Board

of initial Directors of Crystal as of the Effective Date an

proposed at the Confirmation Hearing is approved;

It is further ORDERED, ADJUDGED, and DECREED that the Board

of Directors shall have the responsibility for the management,

control, and operation of Crystal and shall have the

responsibility for (i) the selection of the officers of Crystal;

(ii) carrying out such changes aa are necessary in the Articles

of Incorporation and the By-lawa of Crystal to accomplish th*

requirements of the Plan; and (iii) the authorization and

approval of the preparation, execution, and issuance of the New

Bank Note, the New Long-term Bank Note, the Mew Halliburton Note,

the New Convertible Secured Notes, the Senior Preferred Stock,

the Series A Preferred Stock, the Warrants, the New Common Stock,

the Supplemental Loan Agreement, the Letter of Credit Escrow
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Agreement, and auch other notes, securities, and documents ag may ba

necessary to carry out the Plan;

It is further ORDERED, ADJUDGED, and DGCREED that the offer and sal*

of the New Securities la exempt from registration under the federal and

state securities laws and is in compliance with Section 1145 of the

Bankruptcy Coda;

It is further ORDERED, ADJUDGED, and DECREED that the Court shall

retain jurisdiction as set forth in Article XI of the Plan to insure cMat

the purpose and intent of the Plan are carried out including without

limitation the determination of all question* and disputes between Bar.Xers

Trust and Halliburton relating to the provisions of Section 3.06 and 3.07

of the Plan and all questions and disputes between Bankers Trust and

Halliburton that may arise upon any foreclosure of Crystal's properties

that may occur by reason of the operation of such Sections.

It is further ORDERED, ADJUDGED, and DECREED that as of the Effective

Date, except for the lien created by the 13% Senior Note Indenture, which

is to be carried forward to the New Note Indenture, the rights and obliga-

tions of Crystal to the holders o£ thw 13% Senior Notes and the Debentures

under the Indentures pursuant to which they were issued and the relate;1.

instruments, including the debt instruments issued pursuant thereto, shall

be terminated and cancelled;

It is further ORDERED, ADJUDGED, and DECREED that the provisions :f

the Plan shall bind all creditors and interest holders, whether or not they

have accepted the Plan, and shall discharge Crystal from all debts nhac

arose before October 1, 1986, and that the distributions provided for ur.iar

the Plan shall be in exchange for and in complete satisfaction, discharge,

and release of all claims against and interests in Crystal or any
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of its assets or properties, including any claim or interest

accruing after October 1, 1996, and prior to the Effective Date;

It is further ORDERED, ADJUDGED, and DECRIED that (i) the

property that is subject to the lien securing the payment of

Crystal's obligations with respect to the New Bank Note, the New

Long Term Dank Note and the Remaining Letter of Credit

Obligations is subject to no prior lien or security interest,

(ii) the property that is subject to the lien securing the

payment of Crystal's obligations with respect to the New

Halliburton Note is subject to no prior lien or security interest

other than the lien and security interest securing the repayment

of Crystal's obligations with respect to the New Bank Note, the

Mew Long Term Bank Note and the Remaining Letter of Credit

Obligations and (iii) the property that is subject to the liens

securing the repayment of Crystal's obligations with respect to

the New Convertible Secured Notes is subject to no prior lien or

security interest other than . the liens And security interests

respect to the New Bank Note, the New Long Term Bank Note, the

Remaining Letter of Credit Obligations, and the New Halliburton

Note;

It is further ORDERED, ADJUDGED, and DECREED that the

property of Crystal's estate shall revest in Crystal on the

Effective Date and after the Effective Date, except as provided

in the Plan, Crystal may operate its business and buv, use,
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acquire, and dispose of its property, free of any restrictions

contained in the Bankruptcy Code;

It is further ORDERED, ADJUDGED, and DECREED that as of the

Effective Date all property of Crystal shall b» frae and clear of

all claims and interests of creditors and equity security

holders/ except for the obligations that are imposed in the Plan;

It is further ORDERED, ADJUDGED, and DECREED that all claims

recoverable under Section 550 of the Bankruptcy Cod*, all claims

against third parties on account of any Indebtedness, and all

other claims owed to or in favor of Crystal to the extent not

specifically compromised and released pursuant to the Plan or an

agreement referred to and incorporated therein, are preserved and

retained for enforcement by Crystal subsequent to the Effective

Date;

It is further ORDERED, ADJUDGED, and DECREED that, except to

the extent that the Court has reserved judgment with regard to

any confirmation bonus contained therein, Crystal has assumed

each executory contract and unexpired Lease to which it is a

party and that has not heretofore been rejected;

It is further ORDERED, ADJUDGED, and DECREED that if

Crystal's crude oil and natural gas leases constitute executory

contracts within the meaning of Section 365 of the Bankruptcy

Code, all crude oil and natural gas leases to which Crystal is a

party have been assumed;
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It is further ORDERED, ADJUDGED, and DECREED that as a

condition to the receipt of the distributions to be provided

under the Plan, «t creditor or interest holder of Crystal shall be

required to surrender such creditor's or interest holder's

securities and related documents as set forth in Section 8.08(d)

of thu Plan»

It is further ORDERED, ADJUDGED, and DECREED that any

property or securities that are issued undwr the Plan that are

not claimed within the periods set forth in Section 6.08(e> of

the Plan shall be treated in accordance with Section 6.08{e) of

th« Plan;

It is further ORDERED, ADJUDGED, and DECREED that the

qonttral terms as contemplated in the Plan of the Supplemental

Loan Agreement, the Letter of Credit Escrow Agreement, the New

Note Indenture, the New Securities, CEPCO's and Crystal

Michigan's guarantees of Crystal's obligations under the

Supplemental Loan Agreement and the New Halliburton Note and all

other agraomonts, instruments and documents necessary Cor the

implementation of the Plan are approved: provided, however, the

Supplemental Loan Agreement shall provide that Bankers Trust ar.d

Crystal shall not without the consent of Halliburton waive che

annual Aggregate Required Principal Reduction of the :i«w aank

Note provided in Section 3.06 of the Plan and the New Halliburton

Note shall provide that a failure by Crystal tw meet the annual
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Aggregate Required Principal Reduction of the New Dank Note shall

constitute a default undor the New Halliburton Note;

It is further ORDERED, ADJUDGED, and DECREED that the

Consummation of the Plan shall be conditioned on the forms of the

Supplemental Loan Agreement, the Letter of Credit Escrow Account,'

the New Note Indenture, the New Securities, CEPCO's and Crystal

Michigan's guarantees of Crystal'• obligations under the

Supplemental Loan Agreement and the New Halliburton Note being

filed and approved by the Court;

It is further ORDERED, ADJUDGED, and DECREED that the New

Note Indenture shall be filed with the Court on or before the

Effective Date;

It is further ORDERED, ADJUDGED, and DECREED that the

appropriate interest rate to ba paid to claimants in Class 4 for

any deferred cash payment* equal to the Allowed Amounts of such

claim* is the six-month United States Treasury Bill Rate from and

after the Effective Date;

It is further ORDERED, ADJUDGED, and DECREED that, except to

the extent that the Court has reserved -judgment with regard to

any confirmation bonus contained therein, the employee benefit

plans described in Section 8.01(d) of the Plan to be continued,

are so continued;

It is further ORDERED, ADJUDGED, and DECREED that the New

Convertible Secured Notea, the Preferred Stock, the New comnon

RAM00020
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Stock and the Warrants shall ba deeaed to hava been issued aa of the data of

ancry of tha Confirmation Ordar and, upon such deeaed issuance, eh« sole nod

exclusive right againae Crystal of a holdar of Oabanturaa, Subordinated

Dabanturaa, L5X Sonior Motaa and tha Coaaoa Stock with regard to such

•acuritiaa shall ba to axchanga auch aacurlriaa (or tha Naw Convartlbla

3«curad Notaa, tha Prafarred Stock, the Mew Common Stock and tha Warranr.a

pursuant to rha plan;

It la further ORDERED, ADJUDGED and DECREED that the paynenta to

be nade to the Internal Revenue Service under the Plan shall be paid

«ix yaara of the date of their aaaeaanent, and paynenta charaon shall ba

on a quarterly basist

It la further ORDERED, ADJUDGED and OBCRfiEO that the Unaecurad

Creditors Coami^tae In this case ahall continue In exlatanca through ch«

of the Effective Dace or the date this Order becomes a final Order; aad

It la further ORDERED, ADJUDGED and DECREED that Crystal *hall

give notice of this Order to all creditors and indenture r.ruar.«e«

by depositing aaae in the United 3t.ar.ae nail, postage prepaid, no lacer

than January 12, 1987, and by publishing such notice la Mie uailouaL

RAM00021

21



r ; 5 '' 5 7 3 L 3 : - "

adit ion of The Wall street Journal on on* business day of two
ft ̂*

weaks ending no later than January 3&', 1987.

DATED* December , 1986.

v.
United Stat«s

Ocd«r approved aa to form
and agreed aa to aubatanc«,

rULLBRIGHT & JAWORSKI
John L. King
Charl«a ft. Still
Curtia W. Huff

1301 McKinney Str««t
Slat Floor
Houaton, TX 77010
(713) 631-5131

COOK, YANCEY, KINO & GALLOWAY

By:
Jet«r

Suite 400 American Tower
401 Market Street
Shreveport, LA 71101
(319) 221-6277

ATTORNEYS FOR CRYSTAL OIL COMPANY

VINSCN & ELXXNS
Jarrel 0. McDaniel

3300 First City Tower
1001 Fannin
Houston, TX 77002-6760
(713) A51-2326
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HARGROVE, GUYTON, RAMEY & BARLOW

Glenn L. Lang ley,
7th Floor, First Federal Plaza
Poet Office Box B
Shreveport, LA 71161-0010
(318) 227-1113

ATTORNEYS FOR BANKERS TRUST COMPANY

SMITH, GAMBRELL & RUSSELL
Joel B. Piassiek
P. Steven Kratsch

2400 Firat Atlanta Tower
Atlanta, GA 30383
(404) 656-1800

SIMON^FITZGERALD, COOKE, REED 6 WELCH

_
Paul M.

Suite 220
4700 Line Avanue
Shroveport, LA 71106
(318) 868-2600

ATTORNEYS FOR UNSECURED CREDITORS
COMMITTEE
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r STATES BANKRUPTCY COURTK THE WESTERN DISTRICT OF LOUISIANA
SHREVEPORT DIVISION

IN RE:
CRYSTAL OIL COMPANY,
DEBTOR CASE NO. 586-02834

CHAPTER I I PROCEEDING

NOTICE OF ENTRY OF ORDER CONFIRMING
PLAN OF REORGAN,ZATION OF CRYSTAL Oil COMPANY

TO: The Creduors and Shareholders of Crystal O,l Company and all Other Pan.es ,n Interest

referenced case, the .'Company-')^^^
D.smct ot Lomsiana. Shreveport Division and an Order Confirming Plan ( the "Confirma.ion Ord-
was entered on the docket by the Clerk of the Bankruptcy Court which, among other things. prov,ded:

( I ) tha t the provisions of the Plan shall hind all the Company's creditors and interest holders
whether or not they have accepted the Plan, and shall discharge the Company from all debts that
arose before October I, 1986, the petition date, and that the distributions provided for under the Plan
shall be in exchange for and in complete satisfaction, discharge, and release of all claims against and
interest in the Company or any of its assets or properties, including any claim or interest accruing after
October I, 1986, and prior to the Effective Date (as defined herein);

( 2 ) that the property of the Company's estate shall revest in the Company on the Effective Da'.-
and after the Effective Date, except as provided in the Plan, the Company may operate its business
and buy, use, acquire, and dispose of its property, free of any restrictions contained in the Bankruptcy
Code;

( 3 ) that as of the Effective Date, all property of the Company shall be free and clear of all claims
and interest of creditors and equity security holders, except for the obligations that are imposed in the
Plan; and

( 4 ) that as a condition to the receipt of the distributions to be provided under the Plan, all
creditors and interest holders of the Company shall be required to surrender such creditor's or interest
holder's securities and related documents as required under the Plan.

PLEASE TAKE FURTHER NOTICE that the New Securities (as defined in the Plan) that are to be
issued to the holders of the 15% Senior Notes, the Debentures and the Common Stock (as such terms are
defined in the Plan) shall be deemed to have been issued as of December 31, 1986, and the sole and
exclusive right of such holders against the Company with respect to such securities shall be to exchange
such securities for the New Securities to be issued to them pursuant to the Plan.

PLEASE TAKE FURTHER NOTICE that the Plan shall become effective ( i ) on January 30, 1987, if
the Confirmation Order has not been stayed on appeal by a court of competent jurisdiction, and ( i i ) if the
Confirmation Order is stayed on appeal by a court of competent jurisdiction, IS days after such stay is
resolved by final order (the "Effective Date").

December 31, 1986.
BY ORDER OF STEPHEN V. CALLAWAY,
UNITED STATES BANKRUPTCY JUDGE

FULBRIGHT & JAWORSKI
51st Floor
1301 McKinney Street
Houston, TX 77010
( 7 1 3 ) 651-5350

COOK, YANCEY. KING & GALLOWAY
Suite 400, American Tower
401 Market Street
Shreveport, LA 71101
(318)221-6277

COUNSEL FOR CRYSTAL OIL COMPANY
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UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE:

CRYSTAL OIL COMPANY,

DEBTOR
CASE NO. 586-02834

CHAPTER 11 PROCEEDING

NOTICE OF ENTRY OF ORDER CONFIRMING
PLAN OF REORGANIZATION OF CRYSTAL OIL COMPANY

TO The Creditors and Shareholders of Cryscal Oil Company and all Other Parties in Interest.

PLEASE TAKE NOTICE that on December 31. I486, (he Second Amended and Restated Plan
ol' Reorganization I the "Plun") of Crystal Oil Company, dehlor and dchtor-in-possession in the
above referenced taw ( the "Company"), was confirmed hy the United Slates Bankruptcy Court for
the Western District of Louisiana. Shrcvcpnn Division, arid an Order Confirming Plan I the
"Confirmation Order") was entered on the docket hy the Clerk of the Bankruptcy Court which,
among other things, provided:

( I) that the provisions of the Plan shall hind all the Company's creditors and interest
holders, whether or not they have accepted the Plan, and shall discharge the Company from all
dehti that arose before October I. I«H6. the petition date, and that the distributions provided
for under the Plan shall he in exchange for and in complete satisfaction, discharge, and release
of all claims against and interest in the Company or any of its assets or properties, including any
claim or interest accruing alter October I. I486, and prior to the Effective Date (as defined
herein);

(2> that the property of the Company's estate shall revest in the Company on the Effective
Date and after the Effective. Date, except as provided in the Plan, the Company may operate its
business and buy. use. acquire, and dispose of its property, free of any restrictions contained in
the Bankruptcy Code:

(3) that as of the Effective Date, all property of the Company shall he free and clear of all
claims and interest of creditor! and equity security holders, except lor the obligations that are
imputed in the Plan: and

(4) that as a condition to the receipt of the distributions to be provided under the Plan, all
creditors and interest holders of the Company shall he required to surrender such creditor's or
interest holder's securities and related documents as required under the Plan.

PLEASE TAKE FURTHER NOTICE that the New Securities I as defined in the Plan) that are
to be issued to the holders of the 15% Senior Notes, the Debentures and the Common Stock (as such
terms are defined in the Plan) shall he deemed to have been issued as of December 31. I486, and
the sole and exclusive right of such holders against the Company with respect to such securities shall
be to exchange such securities lor the New Securities to be issued to them pursuant to the Plan.

PLEASE TAKE FURTHER NOTICE that the Plan shall become effective (i) on January 30.
1487. if the Confirmation Order has not been stayed on appeal by a court of competent jurisdiction,
and lii) if the Confirmation Order is stayed on appeal hy a court of competent jurisdiction. 15 days
after such stay is resolved hy final order {the "Effective Date").

December 31. I486.

FULBRIGHT& JAWORSKI
SI si Floor
1301 McKinncy Street
Houston. TX 77010
( 7 1 3 ) MI-J350

COOK. YANfKY. KING & GALLOWAY
Suite 400. American Tower
401 Market Street
Shrcvcpon. LA 71101
( 3 1 8 ) 221-6277

COUNSEL FOR CRYSTAL OIL COMPANY

BY ORDER OF STEPHEN V CALLAWAY.
UNITED STATES BANKRUPTCY JUDGE
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AO 828
(Rev . 2/86) ORIGINAL

RECEIPT FOR PAYMENT

BANKRUPTCY COURT
of the

UNITED STATES DISTRICT COURT

forth*
WESTERN DISTRICT OF LOUISIANA

0 0 0 5 8 2 4

I
oeceiveo
FPOM:

A
CASE NUMBER OR OTHER H6FERENCE

Account Coda
110 Oeoont Fund
330 Filinq Fee
350 Copy Feet
360 MitceiUneout Fee
370 mtereit Oeootiti to U.S.
380 Recovery — Court Cotti
j81 Recovery — Standing fruftee
385 Recovery — U.S.
391 Contribution! to U.S.
392 Mite. Giftl to U.S.
400 Crime Victim! Funa

X600 Unclaimed Money

Regtttry Fund

ACCOUNT AMOUNT

00

TOTAL

i/
Chteltt «nd dr»Yn ar* «ccfp»d'su<i/««r fo ea//«c-
(ion ma full cmiit will only b* givtn whtn ttit
ctitck ordnft Aw OMX •cewoto' oy m» tintneiti
inniwtion on iWi»cr> if wtt artwn. _,

DATE C«n :r\jplt M,̂.o.

DEPUTY CU6RK
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Ju.lbciaht & Jawocsxi
Attoiney for Petitioner

1301 McKinney
Address

Houston, TX 77010
City State Zip

713/651-5151
Telephone Number

Cook, Yarcey, Kircj & Galloway
Attorney for Petitioner

401 Market
Address

Shr'eveport, LA 71101
City State Zip

318/221-6277
Telephone Number

Clerk's Stamp

UNITED STATES BANKRUPT

FILED

I'AUTIU M. CMLTON. OCTK
UNITED STATES BANKRUPTCY COUM

FOR THE Western DISTRICT OF Louisiana
Shreveport Division

m re Crystal Oil Company
a/k/a Crystal Oil & Land Company

Case No 586
Debtor
Set for-n jn names nciuamg traae names useo oy
Oeotor wiimn ;ne tast six vears

Sociai Secur'ty NO fiLa
Deotor s Employ er s identification NO / 2-Qi6381Q

VOLUNTARY PETITION UNDER CHAPTER ELEVEN
D Individual D Husband and Wife LU Corporation D Partnership
1 Petitioner s mailing address, including county, is —P. Q. Box 211Q1. Shreveport.

Caddo Parish. Louisiana. 71120

d its principal place of business.
d its principal assets within

2. Petitioner i nas had its domicile, has ha
has ha

(2) for the preceding 180 days
tms

3 Petitioners are qualified to file this petition and are entitled to the benefits of Title Eleven. United
States Code as a voluntary debtor

4 // petitioner is an individual whose debts are primarily consumer debts. Petitioner is aware that
they may proceed under Chapter 7 or 13 of Title 1 1. United States Code, understands the relief
available under such chapter, and chooses to proceed under Chapter 11 of such title. Not Appl i cable

5. if petitioner is an individual whose debts are primarily consumer debts and such petitioner
is represented by an attorney. A declaration or an affidavit in tne form of Exhibit 8 is attached to
and made a part of this petition. Not Applicable

6. E x h i b i t "A" Is attached to and made a part of this peti t ion.
29th day of

7 3 A copy of petitioners proposed plan dated the — $3PtefTlbe.r - is attached
u Petitioner intends to file a plan pursuant to Chapter Eleven of Title Eleven. United States

Code.
Wherefore, Petitioner prays for relief in accordance with Chapter Eleven, united States Code

BV
Attorney for
1301 McKinney

ttitioner Attorney 'for Q££it loner
Market

Address
Houston, TX 77010

Address
Shreveport, IA 71101

City State Zip City State Zip

\
P O. 801 110* • La Jo4l« • CA 920M • US WXMS4.1080 • CA 800-542^232 • Form
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UNSWORN DECLARATION UNDER PENALTY OF PERJURY ON BEHALF OF A CORPORATION

I Joe N. Averett, Jr. the President and Chief Executive Officer of Crystal
Oil Company named as petitioner in the foregoing petition, declare under
penalty of perjury that the foregoing is true and correct to the best of
my knowledge, .information and belief and that the filing of this petition
on behalf of the corporation has been authorized.

Executed on October 1 , 1986

tt, Jr.



EXHIBIT "A"

in r« Crystal 011 Company
a/k/a Crystal Oil & Land Company FOR COURT USE ONLY

Case Number

Bankruptcy Judge
Debtor

1. Petitioner's employer identification number is 72-0163810

2. if any of petitioner's securities are registered under Section Twelve of the Securities and
Exchange Act of 1934. S.E.C file number is
Common Stock, $.01 par value File Number 1-8715

3. The following financial data is the latest available information and refers to petitioner's condition
on August 31, 1986

_ , Book Value
(a) Total assets S 1W.110.0UU

(b) Total liabilities S 435,168,000*

Approximatt
numcMr o«

Secured debt, excluding
that listed below $ 51,635,848.62 3

Debt securities held by
more than 100 holders $239,541,473.11 689

Secured $200,581.190.27 231

Unsecured $ 3b,960,2o2.84 458

Other liabilities, excluding
contingent or unliquidated claims $143,990,678.27 8,000

Number of shares of
common stock 51,705,723 7,743

*The total amount of liabilities refected in the Petitioner's Financial Statements
represents the book value of such liabilities and not the potential amount of
claims with respect thereto. The book value of certain of the Petit ioner's public'
held debt securities is substantially oreater than the face amount thereof. See
Statement of Financial Affairs and Schedule of Assets and Liabilities.

4. Bnef description of petitioner's business
Oil and gas exploration and production

5 The name of any person who directly or indirectly owns, controls, or holds, with power to vote
20% or more of the voting securities of petitioner is
:«one

6. The names of all corporations 2Q*» or more of the outstanding voting securities of wmcn are
directly or indirectly owned, controlled, or held, with power to vote, by petitioner are
Crystal Exploration Company; Crystal Program Limited, Inc.;
Tres Energy Corporation; CrystalOil International Finance, N. V.;
Crystal Exploration & Production Company; Crystal Drilling Company
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Exhibit "A"
Item 3 Con't .

Information presented above wi l l be updated to the date of filing as soon as
reasonably practicable.
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISIOi

IN THE MATTER OF

CRYSTAL OIL COMPANY,

a Louisiana corporation.

DEBTOR.

NO. 586-02

IN PROCEEDING UNDER CHAPTER 11

PLAN OF REORGANIZATION

Crystal Oil Company, a Louisiana corporation ("Crystal"), proposes the following Plan of Reorgani-
zation pursuant to the provisions of Chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 1101 ei. seq.

ARTICLE I

DEFINITIONS

Unless the context otherwise requires, the following terms shall have the following meanings when
used in initially capitalized form in this Plan. Such meanings shall be equally applicable to both the
singular and plural forms of such terms. Any term used in initially capitalized form in this Plan that is not
defined herein but that is used in Title 11, United States Code. Bankruptcy, as amended (the "Bankruptcy
Code"), shall have the meaning assigned to such term in the Bankruptcy Code.

1.01 Administrative Expense or Administrative Claim means an administrative expense or Claim
under Section 503 of the Bankruptcy Code that is entitled to priority under Section S07(a)( I) of the
Bankruptcy Code.

1.02 Allowed or Allowed Amount means the amount of any Allowed Gaim or Allowed Interest.

1.03 Allowed Claim or Allowed Interest means a Claim against or Interest in Crystal allowable under
Section 502 of the Bankruptcy Code to the extent that (i) a proof of claim or proof of interest was timely
Filed, deemed Filed, or, with leave of the Bankruptcy Court or without objection by the Debtor-m-
Possession, late Filed, and (ii) as to which either (a) a parry in interest, including the Debtor-in-
Possession. does not timely File an objection or (bf is Allowed by a Final Order unless otherwise
provided hereinafter in this Plan. The only Allowed Interest is one in the Common Stock.

1.04 Available Cash Flow for any given period means (i) the sum of (a) the net cash received by
Crystal from the sale of capital assets pledged or mortgaged to secure the payment of the New Bank Note
and (b) all cash from Crystal's consolidated operations after lease operating costs and general and
administrative expenses and capital expenditures approved by the Bank and Halliburton, less ( i i ) any
amounts necessary for Reorganized Crystal to maintain a cash account equal to the sum of (a) 54,000.000
and (b) such amount as may be reasonably necessary for Reorganized Crystal to cover ail security
deposits, payments and accruals for operating and general administrative expenses (including, but not
limited to, taxes and insurance) and funds to be used for approved capital expenditures.

1.05 Bank means Bankers Trust Company, a New York banking corporation.

1.06 Bank Note means the promissory note dated July 28, 1982, from Crystal to the Bank issued
pursuant to the Loan Agreement.
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1.07 Bankruptcy Code means Title 11. United States Code. Bankruptcy, as amended.

1.08 Bankruptcy Court means the Luted States Bankruptcy Coun for the Western District or
Louisiana. Shreveport Division, or such other court that may have jurisdiction with respect to :he
reorganization of Crystal under Chapter 11 of the Bankruptcy Code.

1.09 CEPCO means Crystal Exploration and Production Company, a Florida corporation and
wholly-owned subsidiary of Crystal.

HO Charter Amendments means the amendment! to the Articles of Incorporation of Crystal to be
effected under this Plan pursuant to Section 6.07 hereof.

1.11 Claim means (i) a right of payment, whether or not such right is reduced to judgment.
liquidated, unliquidated, fixed, contingent, matured, unmatured. disputed, undisputed, legal, equitaole.
secured or unsecured: or ( i i ) a right to an equitable remedy for breach of performance if such breacn gives
nse to a right of payment, whether or not such right to an equitable remedy is reduced to judgment. ixed.
contingent, matured, unmatured. disputed, undisputed, secured or unsecured.

1.12 Claimant means a holder of a Claim.

1.13 Clou means a category of holders of Claims or Interests that are substantially similar to the
other Claims or Interests in such Class.

1.14 Common Stock means the Common Stock. S.01 par value, of Crystal.

I. IS Confirmation or Confirmation of the plan means the entry by the Bankruptcy Court of an Order
confirming th'* Plan.

1.16 Confirmation Date means the date on which the Order confirming this Plan becomes a Final
Order.

N»
1.17 Confirmation Hearing means the hearing which will be held before the Bankruptcy Court in

which Crystal will seek Confirmation of this Plan.

1.18 Confirmation Order means the Order confirming this Ptan.

1.19 Consummation means the accomplishment of all things contained or provided for in this Plan
and the entry of an Order of Consummation finally dosing the Reorganization Case.

1.20 Consummation Date means the date on which the Order of Consummation becomes a Final
Order.

1.21 Copeiand means Copeiand, Wlckenham, Wiley ft Co.. Incorporated.

1.22 Credit Agreement means the Credit Agreement dated as of April 24. 1985. between Crystal.
Crystal Michigan. CEPCO and Halliburton, pursuant to which the Halliburton Note was initially issued.

1.23 Crystal means Crystal Oil Company, a Louisiana corporation.

1.24 Crystal Michigan means Crystal Exploration Company, a Michigan corporation and a wholly-
owned subsidiary of Crystal

1.25 Debentures means the I IH% Debentures, the 1454% Debentures, the 9% Debentures, the 12 V&
Debentures due 1990. the I2H% Debentures due 2001 and the 13%% Debentures.

1.26 Debenture Indentures means the UH% Debenture Indenture, the I4'4% Debenture Indenture,
the 9% Debenture Indenture, the 1990 12H% Debenture Indenture, the 13H% Debenture Indenture and
the 2001 12H% Debenture Indenture.

1.27 Debtor-tn-Possession means Crystal, when acting in its capacity as a representative of the Estate.

1.28 Disbursing Agent means a national bank designated by Crystal, with approval of the Bankruptcy
Court, which will be appointed as agent of the Bankruptcy Coun to hold and distribute the consideration
to be distributed to holders of Allowed Claims and Allowed Interests pursuant to the provisions of this
Plan and Orders.
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1.29 Disclosure Statement means the Disclosure Statement dated as or" July 9. I^86. i nc lud ing
Exhibits A through I and Annexes A and B attached thereto, together with any supplements, amendments
or modifications thereto, prepared pursuant to Sections 1 1 2 J < a) and 1126f b) of the Bankruptcy Code ana
Bankruptcy Rule 3018( b) for solicitation of ballots in connection with this Plan.

1.30 Effective Date means the 30th day following the Confirmation Order if the Confirmation Order
has not been stayed on appeal by a court of competent jurisdiction. If the Confirmation Order is stayed on
appeal, the Effective Date shall be 15 days after such stay is dissolved by the Final Order.

1.31 Estate means the estate to be created by Section 541 of the Bankruptcy Code upon the
commencement of the case under Chapter 11 of the Bankruptcy Code with respect to Crystal.

1.32 Filed means filed with the Bankruptcy Court.

1.33 Final Order means an Order as to which any appeal thac has been or may be taken has been
resolved or as to which the time for appeal has expired.

1.34 First Mortgage Obligations means the obligations of Crystal designated as First Mortgage
Obligations in the 15% Senior Note Indenture.

1.35 Halliburton means Halliburton Company and Otis Engineering Corporation, a wholly-owned
subsidiary of Halliburton.

1.36 Halliburton Note means the promissory note dated April 24. 1985. from Crystal to Halliburton.

1.37 Interereditor Agreement means the intercreditor agreement referred to in Section 3.07 hereof.

1.38 Interests means the rights**/ the owners of the issued shares of the Common Stock.

1.39 Letters of Credit means the Letters of Credit issued by the Bank pursuant to the Loan
Agreement

1.40 Letter Agreement means the letter agreement dated August 24. 1985, as supplemented on
August 28. 1985 and September 9, 1985, between Crystal and Halliburton.

1.41 Loan Agreement means the Loan Agreement dated July 28. 1982. as amended, between the
Bank and Crystal.

1.42 Minimum Payment means the minimum monthly payment on the New Bank Note required
pursuant to Section 3.04 hereof.

1.43 New Bank Note means the note to be issued under the Plan to the Claimant in Class 6.

1.44 Ne» Common Stock means the common stock of Reorganized Crystal on the Effective Date after
giving effect to the Charter Amendments.

1.45 Nr* Convertible Secured Note* means Reorganized Crystal's Non-Interest Bearing Convertible
Subordinated Secured Notes due ten yean after the Effective Date to be issued under the Plan to the
Claimants in Class 8.

1.46 fifw Halliburton Note means the promissory note to be issued under the Plan to the Claimant in
Class 7.

1.47 Ntw Note Indenture means the Indenture of Mortgage. Deed of Trust. Assignment and Security
Agreement with respect to the New Convertible Secured Notes to be dated as of the Effective Date, the
form of which is to be filed with and approved by the Bankruptcy Court prior to Confirmation.

1.48 iV«w Notes means the New Bank Note, the New Halliburton Note and the New Convertible
Secured Notes.
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1.49 »*> Securities means the New Notes, the Preferred Stock, the New Common Stocn jnc :.-.e
Warrants.

1.20 Owfrr means an order of the Bankruptcy Court.

1.51 Petition Date means the date on which there is tiled a petition for relief under Chapter 11 of tne
Bankruptcy Code with respect to Crystal.

1.52 Plan means this plan of reorganization of Crystal under Chapter 11 of the Bankruptcy Code, as
it may be amended or modified from time to tune.

1.53 Prtferrtd Stock means the Senior Preferred Stock and the Series A Preferred Stock.

1.54 Pro Rota means the same proportion an Allowed Claim or an Allowed [merest in a particular
Class bean to the aggregate amount of all Allowed Claims or the aggregate number of Allowed Interests
in such Class.

1.55 PWI means Paine Webber Incorporated.

1.56 Reorganized Crystal means Crystal as of the Effective Date.

1.57 Reorganization Case means the above capuoned case in the Bankruptcy Court.

1.58 Security means a 15% Senior Note, a Debenture or a share of Common Stock.

1.59 Senior Indebtedness means, with respect to any issue of the Debentures, the definition of Senior
Indebtedness as contained in the Indenture relating to such issue of Debentures.

^1.60 Senior Preferred Stock means the S.06 Senior Convertible Voting Preferred Stock. S.OI par
value. The form of the Certificate of Designation. Voting Powers. Preferences and Rights with respect to
the Senior Preferred Stock is attached hereto as Exhibit B.

1.61 Series A Preferred Stock means the Scries A Convertible Voting Preferred Stock. S.O I par value.
The form of the Certificate of Designation. Voting Powers, Preferences and Rights with respect to tne
Series A Preferred Stock is attached hereto as Exhibit C.

1.62 Subordinated Debentures means the I1H% Debentures, the 9% Debentures, the 13]<^
Debentures, the 12*% Debentures due 1990 and the 12*% Debentures due 2001.

1.63 Superior Indebtedness means Reorganized Crystal's obligations under, or with respect to. the
Supplemental Loan Agreement (including all obligations with respect to the New Bank Note and the
Letters of Credit), the New Halliburton Note aad any and all extensions, renewals or modifications of any
of the foregoing obligations.

1.64 Supplemental Agreement means the agreement to be entered into between Reorganized Crystal
and Halliburton with respect to the issuance of the New Halliburton Note.

1.65 Supplemental Loan Agreement means the Restated Renewal and Supplemental Loan Agreement
to che Loan Agreement to be entered into between Reorganized Crystal and the Bank with respect to the
issuance of the New Bank Note.

1.66 Trustee means the trustee under the New Note Indenture.

1.67 Warrants means the$.075 Warrants, the $.10 Warrant*, the $.125 Warrants, the S.I5 Warrants
and the S.25 Warrants. \

1.68 9% Debenture Indenture mean* the Indenture dated as of May 1, 1981. between Crystal and
Texas Commerce Bank National Association, as successor trustee.
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1.69 <)% Debentures means Crystal's 9°? Convertible Subordinated Debentures due

I.7Q / /H% Debenture Indenture means che Indenture dated as of" ApnJ 15. 1980. between Crystal
Texas Commerce Bank National Association, as successor trustee.

1.71 lll/i°e Debentures means Crystal's I IV% Convemble Subordinated Debentures due ZOOO

I. "2 12^1% Debentures due 1990 means Crystal's I2H% Subordinated Debentures due June 15. 1990.

1.73 '12%% Debentures due 2001 means Crystal's We Subordinated Debentures due December 15.
2001.

1.74 /j'4% Debenture Indenture means the Indenture dated as of June 14. 1980. between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.75 13K% Debentures means Crystal's 13]V5> Subordinated Debentures due July 15. 2000.

1.76 l4'/i% Debenture Indenture means the Indenture dated as ot" December 15. 1983. between
Crystal and Texas American Bank/ Dallas, as successor trustee.

1.77 14'/»% Debentures means Crystal's 147«% Senior Subordinated Debentures due December 15.
1998.

1.78 75% Senior Note Indenture means the Indenture of Mortgage. Deed of Trust. Assignment ind
Security Agreement dated as of June 15. 1985. between Crystal and J. Henry Schroder. Bank & Trust
Company, as trustee.

1.79 15% Senior Notes means Crystal's 15% Senior Subordinated Secured Notes due June 15. 1995

1.80 7990 /2H% Debenture Ttttitnturt means the Indenture dated as of June 15. 1978. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.81 2001 /2H% Debenture Indenture means the Indenture dated as of December 15. 1981. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.82 5.075 Warrants means Reorganized Crystal's $.075 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

1.83 S.JO Warrants means Reorganized Crystal's S.10 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit. D.

1.84 S.115 Warrants means Reorganized Crystal's $.123 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

1.85 S.IS Warrants means Reorganized Crystal's $.15 Warrants to purchase shares of the New
Common Stock, the fora of which shall be substantially the same as is attached hereto as Exhibit D

1.86 1.23 Warrants means Reorganized Crystal's $.23 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D
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1.69 9% Debentures means Crystal's 9<* Convertible Subordinated Debentures due 1991

1.70 1 1 Wo Debenture Indenture means che Indenture dated as of April 15. 1980. between Crystal
Texas Commerce Bank National Association, as successor trustee.

1.71 //'•*"$ Debentures means Crystal's 1 11*0?, Convertible Subordinated Debentures due 2000.

1.72 /•?**% Debentures due 1 990 means Crystal's 1 2V& Subordinated Debentures due June 15. 1

1.73 1 2 W% Debentures due 2001 means Crystal's 12H% Subordinated Debentures due December 15.
2001.

1.74 /J'4% Debenture Indenture means the Indenture dated as of June 14. 1980, between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.75 /J%% Debentures means Crystal's l3J/«% Subordinated Debentures due July 15. 2000.

1.76 l4Vi% Debenture Indenture means the Indenture daced as of December 15. 1983. between
Crystal and Texas American Bank/ Dallas, as successor trustee.

1.77 I4r/i% Debentures means Crystal's 14%% Senior Subordinated Debentures due December 15.
1998.

1.78 75% Senior Note Indenture means the Indenture of Mortgage. Deed of Trust. Assignment and
Security Agreement dated as of June 15. 1985. between Crystal and J. Henry Schroder. Bank & Trust
Company, as trustee.

1.79 75% Senior Notes means Crystal's 15% Senior Subordinated Secured Notes due June 15. 1995

1.80 7990 72H% Debenture TUdenture means the Indenture dated as of June 15. 1978. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.81 2001 724% Debenture Indenture means che Indenture dated as of December 15. 1981. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

(.82 5.075 Warrants means Reorganized Crystal's $.075 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

1.83 S.10 Warrants means Reorganized Crystal's S.10 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.84 S.I 23 Warrants meant Reorganized Crystal's $.125 Warrants to purchase snares of the New
Common Stock* the form of which shall be substantially the same as is attached hereto as Exhibit D

1.85 S.I 5 Warrants means Reorganized Crystal's $.15 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same u is attached hereto as Exhibit D

1.86 S.23 Warrants means Reorganized Crystal's $.25 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D
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ARTICLE (I

CLASSIFICATION or CLAIMS AND INTERESTS

The Gaims against and Interests in Crystal to the extent .Allowed, ire classified as set forth in ;nis
Article IT. A Claim or Interest is in a particular Class designated herein only to the extent such Claim or
Interest tits within the descnption or* such Class and is in such other and different Gass or Classes to cn<:
extent that the remainder thereof fits within the descnption or" such other Class or Classes:

2.01 Class I—Administrative Expenses. All Claims for Administrative Expenses or Adminis-
trative Claims under Section S03( b) of the Bankruptcy Code, if any. and all fees and charges assessed
against the Estate under Chapter 123 of Tide 28. United States Code.

2.02 Clou 2—Waft Related Claims. All Claims under Section 507( ax 3) of the Bankruptcy
Code for accrued wages, salaries or commissions, including vacation, severance and sick leave pay. if
any, to the extent such items were earned within 90 days pnor to the Petition Date up to i maximum
of $2.000 per employee.

2.03 Class J—Employee Benefit Plan Claims. All Gaims under Section 5 0 7 f a i < 4 i of the
Bankruptcy Code for contributions to employee benefit plans arising within ISO days pnor to the
Petition Date, up to a maximum of S2.000 per employee covered by such plans and less the aggregate
amount paid to such employees as Claimants under Class 2.

2.04 Class 4— Tax Claims. .Ml Claims of governmental units that are entitled to pnonty m
accordance with Section 507( a)( 7) of the Bankruptcy Code.

2.05 Class S—Additional Priority Claims. All other Claims that are entitled to pnonty under the
Bankruptcy Code.

'••*•
2.06 Class 6—The Bank's Secured Claim. All secured Gaims of the Bank against Crystal

pursuant to the Loan Agreement, including Crystal's contingent obligations with respect to the Letters
of Credit, the unpaid principal of and accrued and unpaid interest on the Bank Note, and all costs.
including attorneys' fees, actually paid or incurred by the Bank and the participants under the Loan
Agreement relating to their efforts to collect the amounts owed them under the Loan Agreement.

2.07 Class 7—Halliburton Claim. All secured Gaims of Halliburton against Crystal pursuant to
the Letter Agreement and the Credit Agreement.

2.08 Class 8—15% Senior Nott Claims. All Claims of the holders and beneficial owners of the
15% Senior Notes with respect to the 15% Senior Notes. The payment of the 15% Senior Notes is
secured by a lien on cenun of Crystal's crude oil and natural gas properties, which lien is junior to the
liens securing the payment of the Gaims in Castes 6 and 7. Because the estimated liquidation value
of the collateral «*""v>t *oe payment of the 15% Senior Notes, after giving effect to all prior
mortgages and security interests in such collateral, is substantially less than the estimated amount of
the estimated Gass I Cairns, such Cairns are considered under this Plan to be partially secured and
partially unsecured. Pursuant to Section 506 of the Bankruptcy Code, because the Gass 8 Claims are
considered partially unsecured, the Claims in Cass 8 are divided into two subclasses. "Class 8A" and
"Gass 88". which Caases represent the secured and unsecured portion, respectively, of such Claims.
In the event it shall be determined by the Bankruptcy Court that the Gass 9 Gaims are fully secured
or the holders of the Class 8 Cairns shall elect under Section 11II (b) of the Bankruptcy Code to have
their Cairns treated as rally secured. Gass 8 shall not be divided into Cass 8A and Class 8B and the
Claims of the holders and beneficial owners of the 15% Senior Notes shall be treated as a single Class
and the Gaimants in Cass 8 shall receive the distributions provided for under
Section 3.08(c) hereof.

2.09 Class 9—Mechanic's and Materiaimen Lien Claims. All Claims to the extent such Claims
are secured by valid, perfected and enforceable mechanics, matenalmen or operators liens on the
properties of Crystal, together with interest thereon, if any, to the extent the value of property securing
such Cairns is found by the Bankruptcy Court to be sufficient to pay such interest
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2.10 Class 10— Secured Trustee Claim. All secured Claims of Texas American 8an\ . Ox'-is
with respect to its fee and reimbursable expenses, including attorneys' fees, as trustee with respect -.0
the U7t% Debentures.

1.1I Class II — Unsecured Claims. All unsecured Claims of noapnonry creditors against Cry«ai
that are not subordinated in nght of payment to Senior Indebtedness or First Mortgage Obligations.
ail claims for deficiency on partially secured debt (other than Claimants in Class SB >. all Claims or
unsecured noteholders and all Claims of unsecured royalty holders and holders of trade debt.

2.12 Class I2—I4V»% Debenture Claims. All unsecured Claims of the holders and beneficial
owners of the !4T/i% Debentures with respect to the I4ft<5 Debentures, which Claims are by thei r
terms subordinate to Senior Indebtedness.

2.13 Class 13—Subordinated Debenture Claims. All unsecured Claims of the holders ana
beneficial owners of the Subordinated Debentures with respect to the Subordinated Debentures,
which Claims are by their terms subordinate to Senior Indebtedness.

2.14 Clou 14—Intercompany Claims. All unsecured Gaims of CEPCO against Crystal.

2.15 Class 15—Shareholder Claims of Interest. All Gaims of Interest of the holders and
beneficial owners of the issued and outstanding shares of Common Stock.

ARTICLE III

.̂ PROVISIONS FO* SATISFACTION
OP CLAIMS AND INTERESTS

The Allowed Claims and Allowed Interests as classified in Article II hereof shall be satisfied m the
manner set forth in this Arade (II.

3.01 Class J—Administrative Expenses. The Gass I Gaims and expenses, to the extent not
previously paid during the Reorganization Case by Order, shall be paid in full in cash on the Effective
Date, or provided for by escrow payment if not then determined: provided, however, that any current
trade or other payable! incurred after the Petition Date by the Debtor-ln-Possession in the ordinary
course of its business shall be paid in cash in full in the ordinary course of business.

3.02 Clou 2— Waft Related Claims, The Gass 1 Gaims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.03 Class 3—Employe* Benefit Plan Claims. The Gass 3 Gaims shall be paid in cash in full on
the Effective Date, or provided for by escrow payment if not then determined.

3.04 Claa 4—Tax Claims. The Gaas 4 Gaims shall be paid, in Crystal's sole discretion, either
(i) in cash in full oa the Effective Date, or provided for by escrow payment if not then determined, or
(u) pursuant to the provisions of Section 1129< a ) ( 9 ) ( C ) of the Bankruptcy Code in cash in full over
a six year period from the earlier of the date of assessment of such tax or the Effective Date, together
with interest thereon equal to the six month United States Treasury Bill rate from and after the
Effective Date.

3.05 Class S—Additional Priority Claims. The Gass 5 Gaims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.06 Class 6—The Bank's Secured Claims, The Gass 6 Gaimant shall (i) receive on the
Effective Date (a) the New Bank Note in the Allowed Amount of its Gass 6 Claim with respect to the
Bank Note (less all payments made thereon subsequent to the Pennon Date and pnor to the Effective
Date) and (b) 20.000.000 $.075 Warrants, (u) be paid in cash in full on the Effective Date the
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Allowed Amount of its Class 6 Claim with respect to its reimbursable expenses under tne Loan
Agreement and ( iu ) maintain its rights against Crystal with respect to the Letters of Credit and *itn
respect to any and ail security therefor under the Loan Agreement. The S.0'5 Warrants to be issued
to the Class 6 Claimant shall be substantially in the form attached hereto as Exhibit D. but shall

The New Bank Note shall be issued to the Class 6 Claimant pursuant to the terms of :he
Supplemental Loan Agreement. The New Bank Note shall bear interest at the annual rate of '<~
above the pnme lending rate at the Bank, be due on December 1. 1993. and be payable in 1 1 1
variable monthly installments I the "Minimum Payment") consisting of accrued and unpaid interest
plus a axed principal amount determined pursuant to the schedule set forth below and ( ii > quarterly
installments of principal equal to the amount, if any, by which a specified percentage of Reorganized
Crystal's estimated Available Cash Flow for the preceding quarter exceeds the sum of the Minimum
Payments made by Reorganized Crystal during such quarter. The percentage of the Available Cash
Flow that shall be applied to the quarterly payment of principal on the New Bank Note shall be such
percentage as shall be agreed upon between the Bank and Hailibunon prior to the Conrirmation
Hearing. The minimum monthly principal payments with respect to the N«w Bank Note shall be
determined pursuant to the following payment schedule:

4p*k»M« MMwm
Ftri«d ntimt D«c«mb«r 31. V

1986 ...................................... S958.333
1987 ...................................... 875.000
1988 ...................................... 791.667
1989 ...................................... 416.667
1990 ........... . ......................... 416.666
1 99 1 ......... .̂ . ........................ 250.000
1 992 ...................................... 250.000
1993 ...................................... 174.055

Once each year, based on Reorganized Crystal's audited consolidated financial statements for the
preceding year, the payments by Reorganized Crystal on the New Bank Note shall be adjusted ;o
reflect any overpayment or under-payment of principal by Reorganized Crystal on the New Bank
Note during the preceding year as a result of any difference between Reorganized Crystal's actual
Available Cash Flow for such year and Reorganized Crystal's Available Cash Flow for such year, as
estimated from time to time on a quarterly basis.

The payment of Reorganized Crystal's obligations under the Supplemental Loan Agreement.
which shall indude both the payment of the New Bank Note and any obligations with respect to the
Letters of Credit, shall be secured by a lien on substantially all Reorganized Crystal's proved crude oil
and natural gas properties and certain of Reorganized Crystal's refinery assets. Such lien will be a
continuation of the lien currently securing the payment of Crystal's obligations under the Loan
Agreement The holder of the Halliburton Note and the holders of the New Convertible Secured
Notes will have junior liens on substantially all of such properties, except that the holders of the 1 5%
Senior Notes will not have a lien on any refinery assets. As additional security for the payment of
Reorganized Crystal's obligations with respect to the Letters of Credit once the New Bank Note and
the New Halliburton Note have been paid in full. Reorganized Crystal shall be required to deposit
into a cash collateral account with the Bank an amount equal to the greater of the applicable
Minimum Payment and a percentage of Available Cash Flow equal to the percentage used in
computing Reorganized Crystal's quarterly payments of principal on the New Bank Note. Such funds
shall be periodically made available to Reorganized Crystal in amounts equal to the amount, if any.
by which the funds in such account plus the loan value of Reorganized Crystal's proved producing
crude oil and natural gas reserves ( as determined by the Bank from time to time ) exceed the amount
of the then outstanding Letters of Credit
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3.07 Class '—Halliburton Claim. The Class ? Claimant shall receive on the Effective Da;c i
the New Hallibunon Note in the Allowed Amount ot' its Class 7 Claim. iui 10.000.000 5.0*5
Warrants and (iii) 12.000.000 shares ot" New Common Stock. The S.075 Warrants to be issued :o tr.e
Class 7 Gaiinant shall be substantially in the form attached hereto as Exhibit 0. but shall provide :rut
such Warrants may not be exerosed tor a period ot" one year after the Effective Date.

The New Halubunon Note shall be issued to Halliburton pursuant to the terms of ;he
Supplemental Agreement, bear interest at the annual rate ot*}/«% above the prune lending rate at :ne
Bank and be payable in (i) monthly installments of interest equal to the amount of accrued and
unpaid interest on the New Halliburton Note and < u) quarterly installments of principal equal to the
amount, if any. by which Reorganized Crystal's estimated Available Cash Row for the preceding
quarter exceeds the sum of all payments by Reorganized Crystal of principal of and interest on ;ne
New Bank Note during such quarter plus all payments by Reorganized Crystal of interest on the New
Halliburton Note during such quarter. Once each year, based on Reorganized Crystal's audited
consolidated financial statements for the preceding year, the required payments, including interest, by
Reorganized Crystal on the New Halliburton Note shall be adjusted to reflect any over-payment or
under-paymem of principal on the New Hallibunon Note during the preceding year as a result of any
difference between Reorganized Crystal's actual Available Cash Flow for such year and Reorganized
Crystal's estimated Available Cash Row for such year, as estimated from time to time on a quarterly
basis. Once the New Bank Note has been paid in full. Reorganized Crystal shall be required to apply
100% of Available Cash Row toward the payment of the New Hallibunon Note. The payment of
Reorganized Crystal's obligations with respect to the New Hallibunon Note will be secured by a hen
on substantially all. Reorganized Crystal's crude oil and natural gas properties and certain of
Reorganized Crystal's refinery assets. Such lien will be a continuation of the liens currently securing
the payment of Crystal's obligations with respect to the Hallibunon Note and will be subject to the
poor lien securing the paymenr*of Reorganized Crystal's obligations under the Supplemental Loan
Agreement and will be senior to the lien securing the payment of the New Convertible Secured Notes
In order to provide the Class 7 Gaimanc with the right to receive payment on the New Halliburton
Note pnor to the termination of Reorganized Crystal's contingent obligations to the Bank with respect
to the Letters of Credit, the Class 7 Claimant shall be required as a condition to receiving :he
distributions under this Plan to enter into an Intercreditor Agreement with the Bank, pursuant co
which the Class 7 Gaimant will be obligated to pay to the Bank an agreed upon percentage of the
payments made to it with respect to the New Hallibunon Note to the extent that any of the Letters of
Credit an presented to the Bank for payment. Reorganized Crystal shall have failed upon demand to
reimburse the Bank for any amounts advanced under such Letters of Credit and the property pledged
or mongaged to secure the obligations of Reorganized Crystal with respect to the Letters of Credit are
insufficient to satisfy such obligations.

3.08 Class 8—15% Senior Not* Claims.

(a) Clou 8A—I3% Stnior fiott Secured Claims. Each Gass 8A Claimant shall receive on the
Effective Date a Pro R*ta distribution (based on the aggregate of the Class 8A and Class SB Claims \
of S73.093.000 in face amount of the New Convertible Secured Notes. The New Convertible Secured
Noces shall be issued pursuant to the New Note Indenture. The New Convertible Secured Notes shall
have the following basic characteristics and terms:

(i) Interest. The New Convertible Secured Notes will be non-interest bearing.

(ii) Conversion Rigka. The New Convertible Secured Notes will be convertible into shares
of New Common Stock at a conversion price of S.I429 per share. The conversion price will be
subject to adjustment upon the occurrence of any of the following events: the subdivision,
combination or redanincadon of the then outstanding shares of the New Common Stock: the
payment of shares of the New Common Stock a* a dividend on Reorganized Crystal's capital
stock; the issuance of rights or warrants (other than the Warrants to be issued under the Plan > co
all holders of the New Common Stock entitling them to acquire shares of such stock at less than
the current market price of shares of such New Common Stock at the date of issue of such
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Warrants: or the distribution to all holders ot' the New Common Stock or" any otner inares or
capital stock of Reorganized Crystal, ot' evidences of indebtedness or securities ot Reorgaruzeu
Crystal or of assets of Reorganized Crystal (excluding cash dividends or distributions r'rom
retained earnings).

(iii) Redemption. All or a portion of the New Convertible Secured Notes may be redeemea
by Reorganized Crystal at a 100^> of the principal amount thereof upon the mailing of notice of
redemption not less than 30 days nor more than 60 days prior to the date axed for redemption.

( i v ) Sinking Fund. Reorganized Crystal will be required to provide for the retirement, by
redemption at the principal amount thereof, of S 10.000.000 principal amount of the New
Convertible Secured Notes on or before June 15 in each of 1994 and I99J through the operation
of a sinking fund. Reorganized Crystal will be entitled, at its option, to receive credit against the
required sinking fund payments for the principal amount of ( a) New Convertible Secured Notes
acquired by Reorganized Crystal and surrendered for cancellation and i b» New Convertible
Secured Notes redeemed or called for redemption otherwise than through the operation or the
sinking fund.

(v) Subordination to Superior Indebtedness. The payment of principal of the New
Convertible Secured Notes will be subordinated in right of payment to the prior payment in full
of all Superior Indebtedness. Upon the maturity of any Superior Indebtedness by lapse of time.
acceleration or otherwise, no payments, including sinking fund payments, may be made on the
New Convertible Secured Notes and no New Convertible Secured Notes may be acquired by
Reorganized Crystal unal all principal of. and premium, if any. and accrued interest on. the
Superior Indebtedness shall have been paid in full.

(v i ) Due Date. The New Convertible Secured Notes will be due ten years after the Effective
Date. •«•

(vii) Security. The payment of the New Convertible Secured Notes will be secured by a
lien on certain of Reorganized Crystal's crude oil and natural gas properties. The properties that
shall b« subject to this lien shall consist of those properties currently securing the payment of the
15% Senior Notes. The Bank and Halliburton will have prior liens on the same properties The
New Note Indenture will permit various liens on the property mortgaged to secure the payment
of the New Convertible Secured Notes that may be superior to the lien of the New Note
Indenture provided that such liens are necessary or incidental to the ownership and operation by
Reorganized Crystal of such properties. In addition. Reorganized Crystal will be permitted
under the New Note Indenture to remove property from the lien of the New Note Indenture to
effect the sale thereof as long as the proceeds of such sale are used to reduce outstanding amounts
of Superior Indebtedness or to redeem or otherwise acquire New Convertible Secured Notes.

(viii) Events of Default. The following events will constitute an event of default with
respect to the New Convertible Secured Notes: (a) failure to pay principal, including any sinking
fund payments, on any of the New Convertible Secured Notes when due. whether at their
maturity, upon acceleration or upon redemption: (b) failure on the pan of Reorganized Crystal
to perform any other covenant contained in the New Note Indenture for a penod of 60 days after
written nonce specifying such failure and requesting its remedy; (c) the filing of a voluntary
petition in bankruptcy or reorganization; (d) the entry by a court of a decree or order, unstayed
on appeal or otherwise, in effect for 90 days adjudicating Reorganized Crystal a bankrupt or
insolvent, appointing a receiver of Reorganized Crystal or of any substantial pan of its pro pern
or ordering or approving certain other similar marten: and (e) certain other events of
bankruptcy, insolvency or reorganization.

(b) Clou SB—13% Senior Note Unsecured Claims* Each Gass 88 Claimant shall receive on the
Effective Date a Pro Rata distribution (based on the aggregate of the Gass 8A and Class SB Claims >
of (i) 50,062.000 shares of Senior Preferred Stock. (ii) $.075 Warrants to purchase 87.609.000 shares
of the New Common Stock. (iii) $. 10 Warrants to purchase 75,093.000 shares of New Common Stock
and (iv) 40.030,000 shares of the New Common Stock.
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(c) Alternative Treatment of Class 8 Claims. In the event the Class 8 Claims are rbur.c by :.-.«
Bankruptcy Coun to be fully secured or the holders thereof eiect under Section 1 i I li b i or :ne
Bankruptcy Code to have their Claims treated as fully secured. Class 8 shall not be divided ;nto Oaii
8A and Class SB and the distributions to be provided to the Claimants in Class 8A and Class iB
pursuant to 3.08(a) and I b) hereof shall, in lieu of such distributions, be distributed Pro Rata to :h;
Claimants in Class 3 on the Effective Date. In the event the treatment of the Class 3 Claimants
pursuant to this Section 3.08(c) shall by Final Order be invalidated. Crystal reserves the nght ;o
amend or modify this Plan to provide for an appropriate distribution to such Claimants consistent
with Section 11 IK b). Any such amendment or modification shall be subject to such acceptance by
the Claimants in Class 8 as may be required by the Bankruptcy Code.

3.09 Class 9—Mechanics and \taterialmen Lien Claims. Each Class 9 Claimant shall be paid
the Allowed Amount of such Claimant's Class 9 Claim in cash in full when Allowed by Order, but not
later than the ant day of the lint month beginning not less than 30 days after the Effective Date, or
provided for by escrow payment if not then determined. If the sum of the Allowed Amounts 01" the
Class 9 Claims exceeds S3.000.000. Crystal reserves the nght to amend or modify this Plan to provide
for a Pro Rata distribution to such Claimants of 53.000.000 or such other distribution as may oe
appropriate. Any such amendment or modification shall be subject to such acceptance by me
Claimants in Cass 9 as may be required under the Bankruptcy Code.

3.10 Class 10—Secured Trustee Claim. The Class tO Claimant shall be paid the Allowed
Amount of its Class 10 Claim in cash in full when Allowed by Final Order, but not later than the rirst
day of the first month beginning not later than 30 days after the Effective Date, or provided for ay
escrow payment if not then determined.

3.11 Class II—Unsecured Claims. Each Class 11 Claimant, to the extent the name and location
of such Claimant is known to Crystal, shall be paid the Allowed Amount of such Claimant's Class 11
Claim in cash in full when Allowed by Order, but not later than the first day of the rirst month
beginning not later than 30 days after the Effective Date, or provided for by escrow payment if not
then determined, and. to the extent the name and location of such Claimant is not known to Crystal.
an appropriate arrangement shall be made for the payment of such Claim. If the sum of the Allowed
Amounts of Class 11 Claims exceeds S9.000.000. Crystal reserves the nght to amend this Plan :o
provide for a Pro Rata distribution to such Claimants of S9.000.000 or such other distribution as may
be appropriate. Any such amendment or modification shall be subject to such acceptance by the
Gaimants in Class 11 as may be required under the Bankruptcy Code.

3.12 Class l2—l4Vt% Debenture Claims. Each Class 12 Gaimant shall receive on the Effective
Date a Pro Rata distribution of (i) 13.186.000 shares of Series A Preferred Stock. ( u) S. 10 Warrants
to purchase 15.022.000 shares of the New Common Stock, ( i i i ) S.I25 Warrants to purchase
11,684,000 shares of the New Common Stock and (iv) 5.591.000 sham of the New Common Stock

3.13 Class 13— Subordinated Debenture Claims. Each Gass 13 Gaimant shall receive on the
Effective Date a Pro Rata distribution of (i) 53.681.000 shares of Series A Preferred Stock, i ih S . lO
Warrants to purchase 59.608.000 shares of the New Common Stock. (ii i) S. 125 Warrants to purchase
59,608.000 shares of the New Common Stock and ( iv ) 23.101.000 shares of the New Common Stock.

3.14 Class 14—Intercompany Claims. Gass 14 Gaimant shall receive no distributions.
3.15 Class 13—Shareholder Claims of Interest. Each Gass 15 Gaimant shall receive on the

Effective Date a Pro Rata distribution of (i) 51.705.723 shares of New Common Stock. (u i S. 115
Warrants to purchase 200,000.000 shares of the New Common Stock. (iii) S. 15 Warrants to purchase
200.000,000 shares of New Common Stock and < iv) S.25 Warrants to purchase 200.000.000 shares of
New Common Stock.

ARTICLE IV

CLAIMS AND Itmusn Nor
IMFAIUD UNDtt THB PLAN

Classes 1. 2. 3. 4. 5. 9. 10. 11 and 15 shall be paid in <-*th. or provided for. on the Effective Date, and
are not impaired by this Plan.
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ARTICLE V

SUBORDINATION

In consideration for the distributions to be provided to them under the Plan, the creditors in Classes r
7, 8 (including, if applicable. Class 8A and Class SB > and 12 shall each be deemed as of the Effective Date
to have agreed to limit the enforcement of the subordination agreements of which they may be the
beneficiaries to their right to receive the consideration to be provided to them under thjs Plan and to have
agreed to allow the creditors in Classes 8 (including, if applicable. Class 8A and Class SB). 12 and 13. is
the case may be. to receive the consideration to be provided to them under this Plan, free of any
subordination Claims.

ARTICLE VI

MEANS FOR EXECUTION OF PLAN
6.01 Revesting. Except as otherwise provided, property of the Estate shall revest m Reorgaruzed

Crystal on the Effective Date. After the Effective Date. Reorganized Crystal may operate its business md
buy. use. acquire, and dispose of its property, free of any restrictions contained in the Bankruptcy Code. As
of the Effective Date, all property of Reorganized Crystal shall be free and clear of all Claims and Interests
of creditors and equity security holders, except the obligations that are imposed in this Plan.

6.02 Initial Board of Directors. Subject to Bankruptcy Coun approval under Section 1129< a )( 51 of
the Bankruptcy Code. Crystal shall designate either the initial Board of Directors or the method for
determining the composition for such Board of Directors. The Board of Directors shall take such action as
is necessary to implement this Section 6.02. which action shall be deemed to be authorized and ratified by
the shareholders of Reorganized Crystal. The initial Board of Directors shall continue to serve in such
capacity until the next annual meeting of shareholders or until their successors are duly elected and
qualified in accordance with the provisions governing election of directors contained m the Articles of
Incorporation and Bylaws of Reorganized Crystal. The initial Board of Directors of Reorganized Crystal
shall call the first meeting of the holders of New Common Stock within 12 months after the Effective Date
Any vacancy on the Board of Directors may be filled by the majority vote of the remaining directors.
though less than a quorum.

6.03 Management of Reorganized Crystal. Upon the Effective Date, the operation of the Reorganized
Crystal shall be and become the general responsibility of the Board of Directors, who shall, thereafter,
have the responsibility for the management, control, and operation of Reorganized Crystal. Such directors
shall have the responsibility, inter alia, for the following: (i) selection of the officers of Reorganized
Crystal; ( i i ) carrying out such changes as are necessary in the Articles of Incorporation and the By-Laws of
Crystal to accomplish the requirements of this Plan: and ( i i i ) the authorization and approval of the
preparation, execution, and issuance of the New Bank Note, the New Hallibunon Note, the New
Convertible Secured Notes, the Senior Preferred Scock. the Series A Preferred Stock, the Warrants, the
New Common Stock, the Supplemental Loan Agreement, the Intercreditor Agreement, the Supplemental
Agreement, and such other notes, securities and documents of Reorganized Crystal as may be necessary to
carry out this Plan.

6.04 New Entities. Reorganized Crystal may create additional new subsidiaries or partnerships in
accordance with (he laws of the state of incorporation or formation.

6.05 Issuance of New Securities and Obligations. Reorganized Crystal shall authorize and issue the
following securities pursuant to this Plan: the New Bank Note, the New Hallibunon Note, the New
Convertible Secured Notes, the Preferred Stock, the New Common Stock and the Warrants. Reorganized
Crystal shall also issue such other securities and obligations, if any. as are required elsewhere in this Plan.

6.06 Cancellation of Existing Indentures and Note Agreements. Except for the lien created by the 15%
Senior Note Indenture, which is to be earned forward to the New Note Indenture, upon the Effective Date,
the rights and obligations of Crystal and the holders of the 13% Senior Notes and the Debentures under
the following indentures and related instruments, including the debt instruments issued pursuant thereto.
shall be terminated and cancelled:

(a) 15% Senior Note Indenture:
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( b) l-Ti^ Debenture Indenture:

(c) 1990 12H% Debenture Indenture:

(d) 9% Debenture Indenture:

(e) 1 IH% Debenture Indenture:

(0 13*4<5 Debenture Indenture; and

(8) 2001 12S% Debenture Indenture.

6.07 Charter Amendments. The Articles of Incorporation of Crystal shall be amended as necessary r.o
(i) increase in the authorized number of shares of common stock of Crystal from 90.000.000 to
2.300.000.000. (u) increase the authorized number of shares of preferred stock of Crystal from 1.000.000
to 150.000.000. (iii) decrease the par value of the preferred stock from S3.00 to $.01 per share, i iv • create
the Senior Preferred Stock and the Senes A Preferred Stock through the riling of a Certificate of
Designation, Voting Powers. Preferences and Rights with respect to each senes of the Preferred Stock, i v i
prohibit the issuance by Reorganized Crystal of any shares of aonvoang equity securities ia accordance
with the provisions of Secuon 1123 of the Bankruptcy Code, and ( vi) satisfy any other provisions of :rus
Plan. The Charter Amendments shall become effective on the Effective Date. The Charter Amendments
shall be substantially as set forth in Exhibits A. B. and C hereto.

6.08 Distribution of Consideration.

( a) Disbursing Agent. A national bank designated by Crystal with approval of the Bankruptcy
Court, and such other entities as the Bankruptcy Court designates, such as an indenture trustee or
stock transfer agent for securities to be distributed pursuant to this Plan, shall serve as Disbursing
Agent or agents and shall disi^bute all property to be distnbuted under this Plan. A Disbursing
Agent may employ or contract with other entities to assist in or perform the distribution of the
property to be distnbuted. Each Disbursing Agent shall serve without bond.

(b) Fractional Shares and Interests. The New Common Stock, the Preferred Stock and ;he
Warrants shall be distnbuted only in whole units. No fractional shares of New Common Stock or
Preferred Stock or interests in Warrants shall be distnbuted to the holders of Allowed Claims or
Allowed Interests. No New Convertible Secured Notes will be distnbuted in integral multiples less
than SIO to the holders of Allowed Claims. Each time a distnbution is to be made under this Plan to
the holder of an Allowed Claim or Allowed Interest, all fractional shares or Warrants or New
Convertible Secured Notes in principal amounts of less than SIO that would otherwise have been
distnbuted to such holder shall be aggregated in a separate pool for the holders of Claims or Interests
in such holder's Class. Holders of Allowed Gaimi or Allowed Interests who would otherwise be
entitled to receive fractional shares or Warrants or New Convertible Secured Notes in principal
amounts of less than S10 shall be ranked within each Class according to the size of the fractional share
or Warrant or the principal amount of the New Convertible Secured Note to which such holder would
otherwise be entitled. If two or more such holders are entitled to the same fractional share or Warrant
or principal amount (as rounded to the sixth decimal place), the ranking of such holder shall be
determined by lot Based on such ranking within each Class a whole share of the New Common Stock
or the Preferred Stock, a whole Warrant or a New Convertible Secured Note in the principal amount
of SIO. as the case may be. shall be distnbuted. on a Class by Class basis from the pool with respect to
such Out. to those holders entitled to the largest fractions of each such security m each such class
until all the shares of the New Common Stock and the Preferred Stock, all Warrants and the entire
pnncipal amount of the New Convertible Secured Notes shall have been distnbuted.

(c) Disputed Claim or Interests.

(i) Escrow. Notwithstanding any provisions of this Plan to the contrary, the Disbursing
Agent shall withhold from the property to be distnbuted under this Plan, and shall place in
escrow, a sufficient amount thereof to be distnbuted on the account of the Claims or Interests that
are disputed and have not become Allowed Gaims or Allowed Interests as of the date of the
initial distnbuuon under this Plan. As to any unliquidated Claim or Interest, the Bankruptcy
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Court shall determine what amount is sufficient to withhold. The Disbursing Agent iha l i a,so
place in the same escrow any distributions or obligations arising t'rom the securities -.0 ?«
distributed under this Plan and still in the escrow at the time the distributions are made or the
obligations anse. To the extent practicable, the Disbursing Agent may invest the cash in :r.c
escrow in a manner that will yield a reasonable net return taking into account the satery ot" the
investment.

( i i ) Distribution. The property in the escrow, including the allocable portion of the net
return yielded from the investment in escrow, shall be distributed to the extent such Claims or
Interests are Allowed by the Final Order. Any property in the escrow remaining after disputes
over Claims or Interests of a particular Gass have been resolved shall be retained by the
Reorganized Crystal. Reorganized Crystal shall also retain any cash previously reserved in
escrow for disputed claims of a kind specified in Bankruptcy Code Section 50?( a > that are
disallowed and the allocable portion of the net return yielded from investment of ihe cash m ;he
escrow.

(d) Surrender of Securities. As a condition to participation under this Plan, i 11 a holder or' a
Security that desires to receive the property on account of such holder's Allowed Claim or Allowed
Interest with respect to that Security shall surrender such Security, or evidence thereof satisfactory to
Reorganized Crystal, to the Disbursing Agent or its designee. and ( i i ) the holder of a note, debenture
or other evidence of indebtedness of Crystal (other than a Security) that desires to receive the
property to be distributed on account of an Allowed Claim based on such note, debenture or other
evidence of indebtedness shall surrender such note, debenture or other evidence of indebtedness to
the Disbursing Agent or its designee. and shall execute and deliver such other documents as are
accessary to effectuate this Ptan. On the Effective Date, the Bank shall surrender to Reorganized
Crystal the Bank Note and all ceJated instruments evidencing the Bank Note and shall receive therefor
the New Bank Note in the principal amount as provided in Section 3.06 hereof. Oo the Effective
Date. Hallibunon shall surrender the Haiiibunon Note and all related instruments evidencing the
Hailiburton Note and shall receive therefor the New Hallibunon Note in the principal amount as
provided in Section 3.07 hereof. All other Gauns shall be paid according to the Allowed Amounts
shown on the claims register of the Bankruptcy Court and proofs of interest maintained by :he
Bankruptcy Court If no surrender of Secunoes of evidences of indebtedness occurs, oo distributions
may be made to the holders thereof. The Disbursing Agent shall make subsequent distributions only
to the persons who surrender the Securities for exchange (or their assignees) and the Disbursing
Agent shall record such holders of such Securities as of the Effective Date.

(e) Unclaimed rVeewny and (Jnisnud Scnin'rio. Any property to be distributed under this Plan
shall become the property of Reorganized Crystal if it is not claimed by the person entitled thereto
before the later of (i) 3 yean after Confirmation and (ii) 60 days after an Order allowing the Claim
or Interest of that person becomes a Final Order. Securities to be issued by Reorganized Crystal which
are reserved pursuant to this Plan and which are not issued prior to Consummation shall be issued at
Consummation to Reorganized Crystal. Such securities shall be held in Reorganized Crystal's
treasury, free of restrictions upon transfer or cancellation (except those imposed by the securities
laws), and all dividends, distributions, interest, or other payments which were made by Reorganized
Crystal or which it became obligated to make with respect to any such securities pnor to
Consummation shall be paid to or retained by Reorganized Crystal. Dividends, distnbuuotu. interest.
and other payments which Reorganized Crystal becomes obligated to make with respect to any
security or obligation reserved pursuant to this Ptan and distributed pnor to Consummation m
accordance with the terms of this Ptan or with respect to any other obligation created by this Plan
shall be retained by Reorganized Crystal pnor to such distribution, and Reorganized Crystal shall be
obligated to pay or distribute the same to the distributee of such security or obligation at the time of
distribution thereof, without interest

(0 Funds Utld as Operator. Undistributed funds held by Crystal as operator for distribution co
third parry interest owners shall be distributed to such interest owners after Crystal offsets such funds
against Crystal's daims against such interest owners.
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ARTICLE VII

TREATMENT OF EXECUTORY
CONTRACTS VND L'NEXPIREO LEASES

7.01 Rejection of Executory Contracts and L'nexpired Leases. Except for Crystal's crude oil and
natural gas leases, the treatment of which is set forth in Section 7.03 hereof, as of the Connrmation Date.
Crystal shall reject each executory contract and unexptred lease which after the Petition Date is tdeatihed
as being subject to rejection. Claims for damages, if aay. arising from the rejection of any executor.
contract or unexpired lease in accordance w\th this Section shall be filed within 15 days after the
Conirmaaon Date. Any Allowed Claim from or as a result of the rejection of any and ail executory
contracts and unexpired leases shall be a Class 11 Claim and shall be treated m accordance with this Plan.
but nothing herein shall constitute a determination that any rejection shall give nse to or result m in
.Allowed Claim.

7.02 Assumption of Executory Contracts and Unexpired Leases. Except for Crystal's crude oil and
natural gas leases, the treatment of which is set forth in Section 7.03 hereof, as of the Confirmation Date.
Crystal shall assume (i) each executory contract and unexpired lease which is identified as being subject to
assumption and ( 1 1 ) any other executory contract or unexpired lease unless such executory contract or
unexpired lease is otherwise rejected by Crystal.

7.03 Assumption of Crude Oil and Natural Gas Leases. If Crystal's crude oil and natural gas leases
constitute executory contracts within Section 365 of the Bankruptcy Code, all crude oil and natural gas
leases to which Crystal is a parry are hereby expressly assumed.

ARTICLE VIII

COMPENSATION FOR SERVICES
RENDERED tN CONNECTION WTTH TUB PLAN

AND CERTAIN EMPLOYMENT AGREEMENTS

8.01 Management.

(a) tie* Common Stock and Warrants. Upon the Effective Date. 4.500.000 shares of the New
Common Stock and S.07J Warrants to purchase 16.000.000 shares of New Common Stock and 5 .10
Warrants to purchase 15,000.000 shares of New Common Stock shall be issued, or reserved for issuance, co
certain key employees of Crystal in consideration for such employees' agreement to remain or become
employees of the Debtor-in-Possession duhnf the Reorganization Case or as additional incentive for them
to continue or become employees of Reorganized Crystal after Confirmation of this Plan. The number of
shares of New Common Stock and Warrants proposed to be granted to members of management will be
determined prior co Confirmation by the Board of Directors of Crystal based on various factors including
(i) recognition of the efforts of each of such persons on behalf of Crystal and in connection with us
reorganization. ( i i ) recognition of the current compensation levels of such persons. ( i i i ) the length of time
which such persons have served and ( i v ) negotiations with new key members of management, if any. To
the extent the shares of the New Common Stock and the Warrants to be issued to members of
management on the Effective Date are less than the number contemplated to be issued under this Plan,
such Warrants may be issued to future members of management in the discretion of the Board of Directors
of Reorganized Crystal.

(b) Employment Agreements. Crystal hereby expressly auumci (i) the Employment Agreement
dated as of July 1. 1986. between Crystal and Joe N. Averett, Jr.. ( i i ) the Employment Agreement dated
as of July I. 1986. between Crystal and Robert F. Roberts, and (iii) the Severance and Consulting
Agreement dated as of July 1. 1986. between Crystal and Mark A. Roberts. Pursuant to such agreements.
as of the Effective Date. (i) Joe N. Averett shall receive 500.000 shares of New Common Stock. 1.000.000
S.075 Warrants and 2.000.000 $.10 Warrants, (ii) Robert F. Roberts shall receive 400.000 S.25 Warrants
and (iii) Mark A. Roberts shall receive 400,000 S.25 Warrants. In addition to the above. Robert F
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Roberts will also receive within 105 days after the Conrirmation Date a number of shares ' not :o i.xcii^
400.000) of New Common Stock equal to the quotient resulting from the division of S 100.000 by tr.e
average market pnce I as denned below > of the New Common Stock dunng the 90 day penoa
commencing on the date alter the Confirmation Date. Further, on the rirst anniversary of :ne
Confirmation Date. Robert F. Roberts shall receive a number of shares ( not to exceed JOO.OOO > of Se»
Common Stock equal to the quotient resulting from the division of S 100.000 by the average market pnce
of the New Common Stock dunng the 90 day penod immediately preceding such anniversary date. Such
sham shall be issued to Mr. Roberts within 15 days following such rirst anniversary date. For purposes of
determining the number of shares of New Common Stock to be issued to Mr. Roberts, the term ••average
market pnce" for any penod shall mean the arithmetic mean, for all days dunng which New Common
Stock shall have been traded dunng such penod. of the last reported sale pnce regular way or. m case no
reported sale pnce takes place on such day. the average of the closing bid and asked pnces regular way for
such day. in etcher case, on the principal national or regional securities exchange on which che shares are
listed or admitted to trading, or if the shares are not listed or admitted to trading on any national or
regional securities exchange, but are traded m the over-the-counter market, the closing sale pnce of ;ne
New Common Stock or. in the case no sale is publicly reported, the average of the closing aid and asked
quotations for the New Common Stock as reported by the National .Association of Securities Dealers
Automated Quotation System ("NASDAQ") or the National Quotation Bureau Incorporated, or if the
New Common Stock is not quoted by NASDAQ or the National Quotation Bureau Incorporated, the
closing sale pnce of the New Common Stock or. in case no sale is publicly reported, the average of the
closing bid and asked pnces of the New Common Stock as furnished by two members of the National
Association of Secunaes Dealers. Inc. selected from time to time by the Board of Directors of Reorganized
Crystal for that purpose. In case of the general unavailability of published pnces from any source wun
respect to the New Common Stock, then the average market pnce for the New Common Stock shall mean
the fair value of one share of New Common Stock as determined by the Board of Directors of Reorganized
Crystal.

(c) Options m Lit* of Warrants. In lieu of the issuance of the 16.000.000 S.075 Warrants and the
15.000.000 S. 10 Warrants to be issued, or reserved for issuance, to management pursuant to Section
S .OKa) hereof and the issuance of 1.000.000 S.075 Warrants and 2.000.000 S.10 Warrants to Mr. Averett
pursuant to Section 8.0Kb) hereof. Crystal may issue to management (including Mr. Averett> tax-
benefited options to purchase an equivalent number of shares of New Common Stock at equivalent
purchase pnces to such Warrants if. in the opinion of the Board of Directors of Crystal, the grant of options
in lieu of Warrants would be more beneficial to managment and Crystal.

(d) Employ** Benefit Plans. In addition to the compensation arrangements set forth above, except
for Crystal's Incentive Bonus Plan, which will be terminated as of the Petition Date. Reorganized Crystal
shall continue in effect all of Crystal's current compensation, incentive and benefit arrangements for the
benefit of its directors, executive officers and employees, including Crystal's Employees' Thnft Plan and
Phantom Stock Plan.

8.02 Coptiand and tWl. In consideration for their assistance to Crystal in developing and
implementing the Plan. CopeUad and PW1 shall receive S350.000 and SI50.000, respectively, in cash and
$540.000 and $300.000, respectively, in shares of New Common Stock. The cash fee to be paid to
Copeiand and PWI shall be paid within 15 days of the date of the Confirmation Order. The shares of New
Common Stock to be issued to Copeiand and PWI shall be issued within 120 days after the Confirmation
Date and will be valued based on the average market pnce per share of the New Common Stock for the 90
days immediately following the Effective Date: provided, however, that if the average market pnce per
share of the New Common Stock during such 90-day period is leu than S.I25. the shares of the New
Common Stock to be issued to Copeiand and PWI shall be valued at S. 125 per share, and if the average
market pnce per share of the New Common Stock during such 90-day penod is greater than S.20. the
shares of the New Common Stock to be issued to Copeiand and PWI shall be valued at S.20 per share.
For purposes of the above determination, the average market pnce of the New Common Stock shall be the
anthmeuc mean of the daily high and low sale pnces (or if no sale pnces are reported, the average of the

16

RAM00047



daily high and low bid prices i of the New Common Stock as reported 5y the principal na t iona l HOCK
exchange on which the New Common Stock is listed, or if the New Common Stock is not listed on a
national stock exchange, as reported by NASDAQ or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market, [n addition to the above consideration. Copeland shall aUo
receive on the Effective Date 5.075 Warrants to purchase 7.000.000 shares of New Common Stock ana
S. 10 Warrants to purchase 7.000.000 shares of New Common Stock.

ARTICLE IX

PREFERENCES. FRAUDULENT CONVEYANCES
AND OBJECTIONS TO CLAIMS

Crystal shall be the only parry authorized to object to Claims and to pursue actions to recover
preferences and fraudulent conveyances. Unless Crystal consents, or unless otherwise ordered by me
Bankruptcy Court, no other parry shall have the right or obligation to pursue any such actions. Any
creditor determined to have received a preference or fraudulent conveyance pursuant to Sections :»* or
54$ of the Bankruptcy Code or any other applicable law shall be required to remit to Crystal an amount
equal to the difference between (i) the determined amount of the preference or fraudulent conveyance ana
(u) the amount the creditor would have received had such creditor's Claim for such preference or
fraudulent conveyance been Allowed. The determination of such amount shall be made based on a pro
rata share of the distnbution amount excluding Claims resulting from the collection of preferences and
fraudulent conveyances. Except as provided above, all Gaims against any creditor who may have received
a preference or fraudulent conveyance shall be released and discharged upon Confirmation of the Plan.

ARTICLE X

PROVISIONS FOR THE Rrromop<, ENTORCEMENT.
SETTLEMENT. OR ADJUSTMENT OP CLAIMS

BELONGING TO CRYSTAL OR TO THE ESTATE

10.01 Crystal's Causes of Action. All Claims recoverable under Section 550 of the Bankruptcy Code.
all Claims against third parties on account of an indebtedness, and all other Claims owed to or in favor of
Crystal to the extent not specifically compromised and released pursuant to this Plan or an agreement
referred to and incorporated herein, are hereby preserved and retained for enforcement by the
Reorganized Crystal subsequent to the Effective Date.

10.02 Lfgalfy Binding Effect; Discharge of Claims and Interests. Except for Classes which are not
impaired, the provisions of this Plan shall (i) bind all creditors and interest holders, whether or not they
accept this Plan, and (li) discharge Crystal from ail debts that arose before the Pennon Date. The
distributions provided for creditors and interest holders shall not be subject to any Claim by another
creditor or interest holder by reason of any assertion of a contractual right of subordination. In addition.
the distributions of cash and securities provided for under the Plan shall be in exchange for and in
complete satisfaction, discharge, and release of all Gaims against and Interests in Crystal or any of its
assets or properties, including any Gaim or Interest accruing after the Petition Date and pnor to the
Effective Date. On and after the Effective Date, all holders of impaired Claims and Interests shall be
precluded from asserting any Gaim against Reorganized Crystal or its assets or properties based on any
transaction or other activity of any kind that occurred prior to the Petition Date.
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ARTICLE XI

RETENTION OF JURISDICTION

11.01 Jurisdiction. L'aol this Reorgatuzatioa Case is closed, the Bankruptcy Court shall retain SUCH
jurudicnoo as is legally permissible, including that necessary to insure that the purpose and intent of this
Plan are earned out and to hear and determine all Claims set forth in Article II above that couid have been
brought before the entry of the Confirmation Order. The Bankruptcy Court shall retain jurisdiction to hear
and determine all Claims against Crystal and to enforce ail causes of action which may exist on behalf of
Crystal. Nothing herein contained shall prevent Reorganized Crystal from taking such action as may be
necessary in the enforcement of any cause of action which may exist on behalf of Crystal and which mav
not have been enforced or prosecuted by the Debtor-in-Possession.

Following the Consummation Date, the Bankruptcy Court shall further retain jurisdiction for the
purpose of classification of the Gaim of any creditor and the re-examination of Claims which have been
.Allowed for purposes of voting, and the determination of such objections as may be Filed co creditors
claims. The failure by Crystal to object to. or examine, any claim for the purposes of voting, shall not ,->e
deemed a waiver of Crystal's or Reorganized Crystal's nght to object to. or re-examine, the claim, in wnoie
or pan.

The Bankruptcy Court further shall retain jurisdiction after the Consummation Date for the purpose
of determination of all questions and disputes regarding title to the assets of the Estate, and determination
of all causes of action, controversies, disputes, or conflicts, whether or not subject to any pending action as
of the Confirmation Date, between Crystal and any other parry, including, but not limited co. any nght of
Crystal to recover assets pursuant to the provisions of the Bankruptcy Code.

The Bankruptcy Court shall retain jurisdiction for the following additional purposes after the
Consummation Date: <*•

(a) to modify this Plan after Confirmation pursuant to the Bankruptcy Rules in Title 11 of the
Bankruptcy Code:

(b) to assure the performance by Reorganized Crystal of its obligations to make distributions
under this Plan and with respect to the New Securities to be issued;

(c) to enforce and interpret the terms and conditions of this Plan;

(d) to enter such Orders, including injunctions, as are necessary to enforce the title, rights, and
powers of Reorganized Crystal and to impose such limitations, restrictions, terms, and conditions on
such title, rights, and powers as this Bankruptcy Court may deem necessary;

(e) co eater an Order concluding and terminating this Reorganization Case:

(O to correct any defect, cure any omission, or reconcile any inconsistency in this Plan or the
Order of Confirmation as may be necessary to cany out the purposes and intent of this Plan: and

(g) to decide issues concerning federal tax reporting and withholding which arise in connection
with the Confirmation or Consummation of this Plan.

ARTICLE XII

AOOmONAL ASSETS

The assets of all subsidiary corporations of Crystal which are not subject to this case, including Crystal
Michigan. CEPCO. and Crystal Program Limited. Inc. a Texas corporation, shall be administered by the
Board of Directors of Reorganized Crystal in accordance with the interests of Reorganized Crystal and its
shareholders so long as the interests of the creditors, if any, of such subsidiary corporations are protected.
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ARTICLE XIII

CosomoNS TO CONFIRMATION

This Plan may not be confirmed by che Bankruptcy Court unless each of the following conditions >s
either met or waived, to che extent permitted by the Bankruptcy Court, by Crystal:

13.01 Effective Date. The Effective Date shall have occurred within 12 months following che Pet i t ion.
Date:

13.02 Adequate Information. The Bankruptcy Court by Final Order shall have found that :he
acceptances and rejections of this Plan from Crystal's impaired creditors pursuant to the Disclosure
Statement were solicited after disclosure of adequate information to all such creditors in compliance wun
any applicable non-bankruptcy law. rule or regulation governing the adequacy of disclosure in connection
with such solicitation, and that all solicitations for approval of this Plan were made m good faith and >n
compliance with the applicable provisions of the Bankruptcy Code:

13.03 Confirmation of Plan. All the requirements of Section 1129< a) of the Bankruptcy Code shall
have been met

13.04 Claims. All unpaired Gasses of Claims shall have voted to accept this Plan by at least two-
thirds 10 amount and more than half in number of those voong:

13.05 Interests. All impaired Classes of Interest holders shall have voted to accept this Plan by it least
two-thirds in amount of those voting or the Bankruptcy Court shall have found that such vote is not
required or that, not withstanding such a vote being taken, the provisions of Section 1129< b) ot' che
Bankruptcy Code with respect to the Common Stock have been met:

13.06 Supplemental Loan Agreement. Crystal and the Bank shall have entered into the Supplemental
Loan Agreement:

13.07 Supplemental Agreement. Crystal. CEPCO. Crystal Michigan and Halliburton shal l have
entered into the Supplemental Agreement;

13.08 Guarantee. CEPCO and Crystal Michigan shall have guaranteed the payment ot' Crystal's
obligations under the Supplemental Loan Agreement;

13.09 Intercreditor Agreement. The Bank and Halliburton shall have entered into the Intel-creditor
Agreement:

13.10 Ordfr of Priorities. The Bankruptcy Court by Final Order shall have ordered that it) the
property that is subject to the lien securing the payment of Crystal's obligations with respect to the New
Bank Note and the Letters of Credit is subject to no prior lien or security interest. ( i i) the property that is
subject to lien securing the payment of Crystal's obligations with respect to the New Halliburton Note is
subject to no prior lien or security interest other than the lien and security interest securing the payment of
Crystal's obligations with respect to the New Bank Note and the Letters of Credit and (u i ) the property
that is subject to the lien securing the payment of Crystal's obligations with respect to the New Convertible
Secured Notes is subject to no prior lien or security interest other than the liens and security interests
securing the payment of Crystal's obligations with respect to the New Bank Note, the Letters of Credit.
and the New Halliburton Now,

13.11 New Nott Indtmnm. The New Note Indenture shall have been qualified under the Trust
Indenture Act of 1939. as amended; and

13.12 Documentation. The form of the Supplemental Loan Agreement, the Supplemental Agree-
ment the Intercreditor Agreement the New Note Indenture, the New Securities, CEPCO's and Crystal
Michigan's guarantees of the Supplemental Loan Agreement and all other agreements, instruments and
documents necessary for the implementation of this Plan shall have been Filed and approved thereby
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ARTICLE XIV

MISCELLANEOUS PROVISIONS

14.01 Cram-Down. In the event any impaired Class shall fail to accept this Plan in accordance *ur
Section U29(a ) of the Bankruptcy Code. Crystal reserves the right to request the Bankruptcy Court \
confirm the Plan in accordance with the provisions of Section 1129( b) of the Bankruptcy Code.

'14.02 Reclamation Claims. Pursuant to Section 546"<c) of the Bankruptcy Code, entities who sold
goods to Crystal in the ordinary course of Crystal's business after the date Crystal may have been deemed
"Insolvent" under Section 546< c) may have a Claim against Crystal for the reclamation of such goods.
Pursuant to Section 546( c) such Claimants must make a reclamation demand in writing within ten days
after Crystal receives such goods.

14.03 Compliance With Tax Requirements. In connection with this Plan. Crystal shall comply with
all withholding and reporting requirements imposed by federal, state and local taxing authorities and
distributions hereunder shall be subject to such withholding and reporting requirements.

14.04 Revocation. Crystal reserves the nght to revoke and withdraw this Plan at any time prior to the
Confirmation Date.

14.05 Effect of Withdrawal of Revocation. If Crystal revokes or withdraws this Plan prior to the
Confirmation Date, or if the Confirmation Date or the Effective Date does not occur, then this Plan shall
be deemed null and void. In such event, nothing contained herein shall be deemed to constitute a waiver or
release of any Claims by or against Crystal or any other person or to prejudice in any manner the nghts of
Crystal or any person in any further proceedings involving Crystal.

14.06 Headings. Headings are Utilized in this Plan for convenience and reference only, and shall not
constitute a pan of this Plan for any other purpose.

14.07 Due Authorisation by Creditors. Each and every creditor who elects to participate in the
distributions provided for herein warrants that he is authorized to accept in consideration of his Claim
against Crystal the distributions provided for m the Plan and that there are not outstanding commitments.
agreements, or understandings, expressed or implied, that may or can in any way defeat or modify the
rights conveyed or obligations undertaken by him under this Plan.

14.08 Entire Agreement. This Plan, as described herein, and in the Disclosure Statement and Exhibits
thereto, sets forth the entire agreement and understanding among the parties hereto relating to the subject
matter hereof and supersedes all prior discussions and documents. No parry hereto shall be bound by any
terms, conditions, definitions, warranties, understandings, or representations with respect to the subject
matter hereof, other than as expressly provided for herein or as may hereafter be agreed to by the panics
in writing.

ARTICLE XV

MODIFICATION or THE PLAN

Crystal may propose amendments to or modifications of this Plan under Section 1127 of the
Bankruptcy Code at any time phor to the Confirmation Date. After the Confirmation Date. Crystal may
remedy any defects or omissions or reconcile any inconsistencies in this Plan or in the Final Order in such
manner as may be necessary to carry out the purposes and intent of this Plan so long as the interest of
claimants or interest holders are not materially and adversely affected.
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ARTICLE XVI

EFFECTIVE DATE

This Plan takes effect cm the 30th day following the Confirmation Order tf the Confirmation Order has
act been stayed on appeal by a court of competent jurisdiction. If the Coarirmaaou Order is stayed on
appeal, this Plan shall take effect 15 days after such stay is dissolved by Final Order.

CRYSTAL OIL COMPANY

Dated: September 29. 1986
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EXHIBIT A

ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION

OF CRYSTAL OIL COMPANY
Pursuant to the provisions of Sections 12:32 and 12:162 of the Louisiana Business Corporation Law.

Crystal Oil Company, a Louisiana corporation ( the "Company"), adopts the following Articles of
Amendment to its Articles of Incorporation:

FIRST: On ............................ 1986. the United States Bankruptcy Court for the Western Distnc: of
Louisiana. Shieveport Division ( the "Bankruptcy Court"), pursuant to the provisions of Chapter 1 1 of ;ne
Bankruptcy Code, 1 1 U.S.C. §§ 1 101 et. sea.. confirmed a Plan of Reorganization of the Company i the
"Plan") in In The Matter of Crystal OH Company, Case No. 86- .................. ( Chapter I I ) .

SECOND: The Plan provides that the Fourth Arncle of the Articles of Incorporation of the Company
is to be amended in its entirety to read as follows:

"FOURTH: The aggregate number of shares which the corporation shall have the authority to issue
is Two Billion Four Hundred and Fifty Million ( 2.450.000.000), consisting of two classes. The designation
of each das*, the number of shares of each class, and the par value of the shares of each class are is
follows:

Ptr
Sharti CUM Per Shirt

2JOO.OOO.OOO ................................... .................................. Common Stock S.O I
150.000.000 ................................... .f! .............................. Preferred Stock $.01

The preferences, limitations and relative rights in respect of the shares of each class and the variations
of the relative rights and preferences as between sehes of any preferred or special class in senes. if any. as
shall be provided for. are as follows:

A. COMMON STOCK

1. Km/if Rights of Common Stock. Each holder of Common Stock shall be entitled to one vote
for each share of Common Stock held thereby on each matter submitted to a vote of the shareholders
of the corporation. No shareholder shall be entitled to cumulate his votes in the election of directors
of the corporation, but each share shall be ennded to one vote in the election of each director.

2. Dividends OH Common Stock. The holders of Common Stock shall be entitled to receive
dividends on shares of Common Stock when, if and as declared by the Board of Directors of the
corporation.

3. Distribution on Common Stack in the Event of Dissolution, Liquidation or Winding Up. In the
event of any voluntary or involuntary dissolution, liquidation or winding up of the corporation, after
payment or provision for payment of the debts and other liabilities of the corporation and the
amounts to which the holders of all classes of Preferred Stock may be entitled, the holders of the
Common Stock shall be entitled to share ratably in the remaining assets of the corporation.

B. PREFERRED STOCK

1. Authority of the Board of Directors to Amend the Articles of Incorporation to Fix the
- Preferences. Limitations and Relative Rights of Preferred Stock. There is hereby vested in the Board

of Directors of the corporation the authority to amend these Andes of Incorporation by resolution or
such Board of Directors to Ax the preferences, limitations and relative rights of the shares of Preferred
Stock, and to establish and fix variations in relative rights as between senes of Preferred Stock, (n
such regard and subject only to the limitations set forth in paragraph 2 below and by law. the Board

A- 1

RAM00054



of Directors of the corporation may by resolution from time to time classify or reciassit'y ana i j jue n
one or more series any unissued shares of Preferred Stock, and may tut or alter in any one or .-nore
respects, from time to time before issuance of such shares, the number and designation of any series or
classification, liquidation and dividend rights, preferences, voting powers, redemption rights, con-
version rights, and any other rights, restrictions and qualifications of and the terms of any purchase.
retirement or sinking fund which may be provided for such shares of Preferred Stock.

2. Restriction on .Von-Votin^ Securities. Notwithstanding the provisions of paragraph I above
relating to the authority of the Board of Directors of the corporation to rix the preferences, l imitations
and relative rights of the shares of Preferred Stock, and to establish and fix variations m the relative
rights as between series of Preferred Stock, the Board of Directors of the corporation ( a > may not
authonze the issuance of any class or senes of Preferred Stock without voting rights and ( b > shall
provide with respect to each class or seres of Preferred Stock for an appropriate distribution of me
voting power of the corporation, including, in the case of any class or series of Preferred Stock h a v i n g
a preference over the Common Stock or any other class or series of Preferred Stock with respect :o
dividends, adequate provision for the election of directors representing such class or scries or'
Preferred Stock in the event of default in the payment of such dividends."

THIRD: The filing of these Articles of Amendment to the Company's Articles of Incorporation is
provided for in the Plan and in the order of the Bankruptcy Court conrinning the Plan.

FOURTH: The preferences, limitations and relative rights in respect of the shares of each class of
capital stock of the Company and the variations in the relative hghcs and preferences as between eacn
senes of preferred or special class of capital stock of the Company are described m the Second Article or'
these Articles of Amendment co the Company's Articles of Incorporation.

IN WITNESS WHEREOF, the Company, as authorized and directed by the order of the Bankruptcy
Court confirming the Plan, has cauJtNt these Articles of Amendment to the Articles of Incorporation of the
Company to be signed by J. N. Averett Jr.. its President, and L. G. Caskey. its Secretary, respectively, on
this day of 1986.

CRYSTAL OIL COMPANY

By.
J. N. Avam. J*.
President

By
L G. CASUY
Sccmaty
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STATB OF LOUISIANA \
PARISH OF CAOOO ]

BEFORE ME a Notary tn and for che said State and Parish, this day
personally appeared J. N. Averetr. Jr.. appearing herein in his capacity as President of Crystal Oil
Company, to me personally known to be the identical person whose name is subscribed to the foregoing
instrument as representing Crystal Oil Company and acknowledged to me in the presence of the
undersigned witnesses, that he executed the same on the date hereof on behalf of said Corporation, and
that it was executed for the uses, purposes and considerations therein expressed by authority of the United
States Bankruptcy Court for the Western District of Louisiana. Shreveport Division, as the free act and
deed of the Corporation.

IN WITNESS WHEREOF. I have hereunto signed this acknowledgment with the appearer and the
two competent witnesses at Shrevepon. Louisiana, on the day of H86. after
reading of the whole.

J. N. Ave*£TT.
President

WITNESSES:

NOTARY

My Commission expires
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EXHIBIT B

CERTIFICATE OF DESIGNATION.
VOTING POWERS. PREFERENCES AND RIGHTS OF THE

S.M SENIOR CONVERTIBLE VOTING PREFERRED STOCK OF
CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation ( the "Company"), pursuant to Sections 12:33 and
12:24B< 6) of Louisiana Business Corporation Law. certifies that the Board of Directors of the Company at
a meeting thereof duly called and held on (the Effective Date), at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a series of preferred stock.
par value S.Ol per share, to be designated the "S.06 Senior Convertible Voting Preferred Stock" and :o
consist of 50.062.000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by Article Four
of the Articles of Incorporation of the Company (which creates and authorizes 150.000.000 shares or Senai
Preferred Stock having the par value of S.Ol per share ("Serial Preferred Stock"), of which no shares are
currently outstanding), there is hereby designated and authorized for issuance m connection wun '.he
confirmation of a Plan of Reorganization of the Company < the "Plan") under Chapter 11 of the Uni ted
States Bankruptcy Code, a senes of Serial Preferred Stock, par value S.Ol per share, entitled "S.06 Senior
Convertible Voting Preferred Stock" consisting of fifty million sutry-two thousand (50.062,000 i shares
(the "Senior Preferred Stock"): and

RESOLVED, that the Senior Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications.
limitations and restrictions thereoo* in addition to those set forth in Article Four of the Articles or'
Incorporation of the Company:

(a) Dividends. The holders of shares of Senior Preferred Stock shall be entitled to receive, when. \i.
and as declared by the Board of Directors, noncumuladve dividends out of funds legally available therefor
in cash at the race of S.06 per snare per annum, and no more, payable annually on the fifteenth das. or
April in each year commencing (April after the Effective Date). Dividends shall be payable to holders of
record, as they appear on the stock transfer books of the Company, on such record dates as may be
declared by the Board of Directors not more than sixty (60) days nor less than tea ( 1 0 ) days preceding
the payment dates for such dividends. Notwithstanding the above, no dividends, whether in cash, stock or
otherwise shall be paid or declared with respect to, nor shall any distribution be made on. the Senior
Preferred Stock unless (i) there shall not be outstanding any Superior Indebtedness (as defined m the
Indenture of Mortgage, Deed of Trust. Assignment and Security Agreement dated as of (the Effective
OaicJ. between the Company and J. Henry Schroder Bank <fc Trust Company pursuant to which the
Company's Non-Interest Bearing Subordinated Convertible Secured Notes due (ten yean after the
Effective Date] (the "Notes"), were issued, ( i i ) any required sinking fund obligation of the Company
with respect to the Notes snail have been made or provided for. ( i i i ) after giving effect to such dividend or
distribution the Company shall have at least SI.00 in consolidated retained earnings (calculated m
accordance with generally accepted accounting principles then existing) and ( i v ) the declaration and
payment of such dividends or the making of such distribution would not violate any applicable law or
provision of any material contract to which the Company is a party. The determination of the amount or'
the Company's consolidated retained earnings shall be made as of the last day of the preceding month m
which it is determined by the independent public accountants then engaged by the Company to audit the
accounts of the Company generally, whose determination shall be conclusive.

(b) Dividend frtftrmcf. So long as any shares of Senior Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as defined below) shall be paid or declared, nor shall any distribution be made, on any junior stock,
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
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for valuable consideration by the Company, unless the circumstances described mm througn iv •. or'
section (a) hereof under which the Company may declare and pay a dividend on the Senior Preferred
Stock shall have been met and all required dividends, if any, on the Senior Preferred Stock tor ill past
periods, including the dividend penod immediately preceding such event, shall have been declared and
paid or a sum sufficient for the payment thereof set apart for such payment. The term "junior stock' 15
used herein shall mean the common stock. S.O I par value per share-("Common Stock"), of the Company
and all other shares of stock of the Company by their terms ranking junior to the Senior Preferred Stock as
to dividends, rights to redemption (through sinking fund payments or otherwise) and distribution of assets
upon a liquidation, dissolution or winding up of the Company.

fc) Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding
up of the Company, the Senior Preferred Stock shall be entitled, before any distribution is made on tne
Common Stock or any other junior stock of the Company, to be paid SI.00 per share, plus all accrued ano
unpaid dividends to the date of such distribution. A consolidation or merger of the Company shall not ic
deemed to be a liquidation, dissolution or winding up of the Company.

(d) Optional Redemption. The Senior Preferred Stock shall be redeemable, in whole or in part, at tne
option of the Company, at any time or from time to time, at a redemption price of SI. 00 per share plus any
accrued and unpaid dividends thereon upon giving the notice provided below. Notice of redemption shall
be mailed at least thirty (30) days but not more than sixty (60) days before the redemption date co each
holder of record of shares of Senior Preferred Stock to be redeemed at the address shown on the stock
transfer books of the Company ( but no failure to mad such notice or any defect therein or in the mailing
thereof shall affect the validity of the proceedings for such redemption except as to the holder to whom tne
Company has failed to mail such nonce or except as to the holder whose notice was defective). The
Company may not redeem less than all outstanding shares of Senior Preferred Stock unless all dividends, if
any. on the Senior Preferred Stock roY all past penods shall have been declared and paid or set apart for
payment upon all outstanding shares of Senior Preferred Stock for the current dividend penod. Shares of
Senior Preferred Stock redeemed by the Company shall be restored to the status of authorized but
unissued shares of Sena! Preferred Stock, without designation as to series, and may thereafter be issued

(e) Restrictions on Dividends and Othtr Payments on Junior Stock. So long as any shares of Senior
Preferred Stock are outstanding, no dividends whatsoever, whether in cash, stock or otherwise, shall be
paid or declared on, nor shall any distribution be made on. nor shall there be purchased, redeemed or
retired or otherwise acquired for valuable consideration by the Company or any subsidiary of the
Company, nor shall any distribution be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company, on any junior stock unless (i) all dividends, if any, required to be paid on the
Senior Preferred Stock for all past periods, i«gl'"<'"t the dividend penod immediately preceding such
event, shall have been paid and declared or a sum sufficient for the payment thereof set apart and ( l i ) in
the case of any voluntary or involuntary liquidation, dissolution or winding up of the Company, there shall
have been distributed co the holders of Senior Preferred Stock all amounts to which they are entitled
pursuant to section (c) hereof.

(0 CotntntoH. The bolder of any shares of Senior Preferred Stock shall have the right at his option
at any time, subject to the provisions of this section (f) . to convert any such shares into Common Stock of
the Company at the rate of four and one«half shares of fully paid and nonassessable Common Stock for
each share of Senior Preferred Stock, as such rate may be adjusted from time to time, provided, however.
that, with respect to any share of Senior Preferred Stock which shall be called for redemption, such right of
conversion shall cease and terminate at the dose of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
payment of the redemption price. Toe number of shares of Common Stock issuable at any time (and as
adjusted from time to time) upon conversion of one share of Senior Preferred Stock is hereinafter called
the "Conversion Rate".
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The Conversion Rate shall be subject to the following adjustments:
(i) If the Company shall pay a dividend or make a distribution upon iu Common Stock m shares

of its Common Stock, then the Conversion Rate in effect immediately prior to the record date rued :'or
the determination of shareholders entitled to such dividend or distnbution shall be increased :n
proportion to the increase in the number of outstanding shares of Common Stock effected througn
such stock dividend or distnbution. such adjustment to become effective immediately after tne
opening of business on the day following such record date.

(ii) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by reclassiftcauon of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately pnor thereto shall be adjusted
so that a holder of Senior Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or been entitled to receive after the
happening of any of the events described above had such Senior Preferred Stock been converted
immediately pnor to the happening of such event, such adjustment to become effective immediately
after the opening of business on the day following the day upon which such subdivision or
combination or redassificaaoa. as the case may be. becomes effective.

(iii) If the Company shall issue rights or warrants (other than warrants issued pursuant 10 the
Plan) to the holders of its Common Stock entitling them to.subscribe for or purchase shares of
Common Stock ac a price per share less than the current market price per share of Common Stock on
the date of such issuance, then in each case the Conversion Rate in effect immediately pnor thereto
shall be adjusted so that the number of shares of Common Stock into which each share of Senior
Preferred Stock shall thereafter be convertible shall be determined by multiplying the number of
shares of Common Stock into which such share was theretofore convertible by a traction, the
numerator of which shall be ttfe number of shares of Common Stock outstanding on the date or'
issuance of such rights or warrants plus the number of additional shares of Common Stock offered tor
subscription or purchase, and the denominator of which shall be the number of shares of Common
Stock outstanding on the date of issuance of such rights or warrants plus the number of shares or"
Common Stock which the aggregate offering price of the total number of shares so offered would
purchase at the current market price per share of Common Stock.

( iv) If the Company shall distribute to all holders of its Common Stock evidences of
indebtedness or securities or assets (excluding those referred to in subsections ( t ) . (u) and (iii) of this
section (0. those securities to be issued pursuant to the Plan and cash dividends payable out of
consolidated retained earnings or dividends payable in shares of Common Stock), then the
Conversion Rate in effect immediately prior to the record date for the determination of shareholders
entitled thereto shall be adjusted by multiplying such Conversion Rate by a fraction, the numerator of
which shall be the current market price per share of Common Stock on the date of such distribution
and the denominator of which shall be such current market price per share of the Common Stock, less
the fair market value (determined by the Board of Directors, whose determination shall be
conclusive) of the portion of the assets or securities or evidences of indebtedness so distributed or of
such subKhpcion rifhts applicable to one share of Common Stock, such adjustment to become
effective immediately after the opening of business on the day following the record date for the
determination of shareholders entitled to receive such distnbudon. For purposes of this subsection
(iv) . consolidated retained earnings shall be determined by the independent public accountants then
engaged by die Company to audit the accounts of the Company generally, whose determination shall
be conclusive

No adjustment in the Conversion Rate shall be made if. at the same tune as the Company shall
distribute property or issue securities of the Company as a dividend or distnbution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distribute such property or issue shares of such junior stock u a dividend or distribution on the outstanding
Senior Preferred Stock equivalent to the amount of property or the number of shares distnbutable on the
shares of Common Stock into which the Senior Preferred Stock is then convertible.
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No adjustment in the Conversion Rate shall be made by reason ot'the issuance or' shares or Common
Scock or any security convertible into or exercisable for shares of Common Stock in exchange ibr ciin.
property or services.

If the Company shall be consolidated with or merged into any other company, then provisions snai l
be made as pan of the terms of such consolidation or merger whereby the holders of any shares or Senior
Preferred Stock outstanding immediately prior to such event shall thereafter be entitled to such conversion
rights with respect to securities of the Company resulting from such consolidation or merger as shall it
substantially equivalent to the conversion rights provided herein.

Notwithstanding anything in this section (f) to the contrary, the Company shall not be required.
except as hereinafter provided, to make any adjustment of the Conversion Rate in any case in which :he
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be carried forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so earned forward, snail
amount to one-hundredth or more of a share of Common Stock, provided, however, that such adjustment
shall be made in all events (regardless of whether or not the amount thereof or the cumulative amounc
thereof equals or exceeds one-hundredth of a share of Common Stock) not later than three yean after the
occurrence of the events spooned in subsections (i) through ( i v ) of this section (O. In the event of any
stock dividend, subdivision or other event referred to in subsection (i) or (u) of this section ( O such
amount of one-hundredth (as theretofore decreased or increased) shall be proportionately decreased or
increased.

Whenever the Conversion Rate is adjusted, (he Company shall as soon as practicable (but in my
event not later than 30 days aftetv&e event causing the adjustment) send to the transfer agent for the
Senior Preferred Stock and the holders of the Senior Preferred Stock at the names and addresses as the a
listed in the transfer records of the Company a statement signed by two officers of the Company, stating
the adjusted Conversion Rate and sufficient facts to show the reason for and the manner of computing the
adjustments.

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section (f ) . the term "current market price" shall mean the average daily
closing price for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The dosing price per share of
Common Stock for each such day shall be the last reported sales price regular way or. in the case no such
reported sale takes place on such day. the reported dosing bid price regular way on the principal national
or regional securities exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or. if not listed or admitted to
trading on aay national or regional securities exchange, the bid price per share of Common Stock as
reported by the National Association of Securities Dealers Automated Quotation System or die National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Senior Preferred Stock, the full number of whole shares of Common Stock then issuable upon the
conversion or exchange of all shares of Senior Preferred Stock at the time outstanding. For the purpose of
this paragraph, the full number of shares of Common Stock issuable upon the conversion of all
outstanding shares of Senior Preferred Stock shall be computed as if at the time of computation of such
number of shares of Common Stock all outstanding shares of Senior Preferred Stock were held by a single
holder. The Company shall from time to nm* in accordance with the laws of the State of Louisiana, use
its best efforts to increase the authorized amount of its Common Stock if at any time the authorized amount

B-4

RAM00061



of its Common Stock remaining unissued shall not be sufficient to permit the conversion 01 ail ,hares or
Senior Preferred Stock at the time outstanding. If any shares of Common Stock required :o be reserved :br
issuance upon conversion of shares of Senior Preferred Stock hereunder require registration vim or
approval of any governmental authority under any federal or stace law before such shares may it issuea
upon such conversion, the Company shall in good faith and as expediuously as possible endeavor :o cause
such shares to be so registered or approved.

The Company shall pay any and all taxes chat may be payable in respect of the issue or delivery or'
shares of Common Stock on conversion of the shares of Senior Preferred Stock pursuant hereto The
Company shall not. however, be required to pay any tax which nay be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than that ji
which the shares of Senior Preferred Stock so converted were registered, and no such issue or delivery shall
be made unless and until the person requesting such issue has paid to the Company the amount of any
such tax or has established to the satisfaction of the Company that such tax has been paid.

Before any holder of shares of Senior Preferred Stock shall be enntted to convert the same in to
Common Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed or
assigned to the Company or in blank, at the office of any transfer agent for such stock or at such omer
place or places, if any, as the Board of Directors of the Company may have designated, and shall give
written notice to the Company at such office or place that such holder elects to convert the same and iha i l
state in writing therein the name or names ( with addresses) in which such holder wishes the certificate or
certificates for Common Stock to be issued. Shares of Senior Preferred Stock surrendered for conversion
during the penod from the close of business on any record date for the payment of a dividend on tne
shares of Senior Preferred Stock to the opening of business on the date for payment of such dividend shall
(except in the case of shares of Senior Preferred Stock which have been called Tor redemption on a
redemption date within such penc^y be accompanied by payment of an amount equal to the dividend
payable on such dividend payment date on the shares of Senior Preferred Stock being surrendered for
conversion. Except as provided in the preceding sentence, no payment or adjustment shall be made upon
any conversion on account of any dividend accrued on the shares of Senior Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock issued upon conversion. The Comparr.
will, as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares or
Senior Preferred Stock, or to such holder's nominee or nominees, certificates for the number of shares of
Common Stock to which such holder shall be entitled as aforesaid. Shares of Senior Preferred Stock shall
be deemed to have been convened as of the close of business on the date of the surrender of such shares
for conversion as provided above, and the person or persons entitled to receive the Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such Common
Stock as of the dose of business on such date.

(g) Voting. .In addition to any voting rights which may be provided by law, holders of Senior
Preferred Stock shall have the voting rights set forth below:

(i) Subject to Che provision for adjustment hereinafter set forth, each share of Senior Preferred
Stock shall entitle the holder thereof to two votes for the election of directors and on all other matters
submitted to a vote of shareholders of the Company.

(ii) Except as otherwise provided herein or by law, the holders of shares of Senior Preferred
Stock and the holders of shares of Common Stock and all other capital stock of the Company entitled
to vote generally in the election of directors and on all marten submitted to a vote of shareholders
("Voting Stock") shall vote together as one das* on all marten submitted to a vote of shareholders of
the Company.

(iii) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any dasi or series of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a redassincaaon of the Common Stock
(otherwise than by payment of a dividend in shares of any dass or series of such Voting Stock) into a
greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holden of shares of Senior Preferred Stock were enacted immediately prior to such event
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shall be adjusted by mult iplying such number by a fraction the numerator of whicn shall re :r.e
number of votes which the holders of the outstanding Common Stock had immediately atter such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

( i v ) If at any time there shall be payable dividends on the shares of Senior Preferred Stock
pursuant to section (a) hereof and such dividends shall be unpaid for more than 130 days, then the
holders of Senior Preferred Stock then outstanding (voting as a class) shall have the right to elect two
members of the Board of Directors of the Company. Such voting power shall terminate when all
unpaid dividends on all outstanding shares of Senior Preferred Stock shall have been paid or declared
and set aside for payment. Whenever the holders of the Senior Preferred Stock shall have the right 13
a class to elect directors, the Board of Directors of the Company may be increased by two directors.
subject to the limitations set forth below, and the holders of the Senior Preferred Stock shall have the
exclusive right as a class to elect two directors at the next annual meeting of shareholders and at each
subsequent annual meeting of shareholders unless such nght shall have terminated. Such two
directors to be elected may be in addition to the number of directors theretofore authorized to ->e
elected by the holders of all the Voting Stock unless the authorized number of directors of the
Company would be increased beyond the then maximum authorized number thereof, in which event
the number of directors to be elected by the holders of all the Voting Stock shall be decreased so that
two of the directors to be elected at such annual meeting of shareholders shall be elected by the
holders of the Senior Preferred Stock and the remaining directors shall be elected by the holders or'
the Common Stock. Upon the termination of the nght of the holders of the Senior Preferred Stock to
vote for directors, the term of office of all directors then in office elected by the holders of the Senior
Preferred Stock shall terminate immediately. If the office of any director elected by the holders of the
Senior Preferred Stock shall, become vacant by reason of death, resignation, retirement, dis-
qualification, removal from orlfce or otherwise the remaining director elected by such holders may
choose a successor who shall hold office for the unexpired term in respect of which such vacancy
occurred.

(v) So long as any shares of Senior Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares or
Senior Preferred Stock, voting as a dass (with each share of Senior Preferred Stock entitled to one
vote), given in person or by proxy, either in writing or by vote at an annual meenng or a special
meeting called for the purpose of such vote. (A) alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Senior Preferred Stock u set forth m this
resolution in any way which would materially and adversely affect any nght. preference or privilege of
the Senior Preferred Stock or (B) authorize the merger or consolidation of the Company if the effect
of such merger or consolidation would be to materially alter or change the powers, preferences or
rights given to the holders of any snares of Senior Preferred Stock. Notwithstanding anything in this
subsection (v) to the contrary, the iww* of additional sham of Common Stock or the creation and
issuance of other series of preferred stock ranking junior to the Senior Preferred Stock with respect to
distribution of aswts upon liquidation, dissolution or winding up shall not be deemed to either
materially or adversely affect any right, preference or privilege of the Senior Preferred Stock.

(vi) So long a* any shares of Senior Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Senior Preferred Stock given in person or by proxy, either in writing or by vote at an annual meeting
or a special meeting called for the purpose of such vote, issue any new shares of Senior Preferred
Stock or authorize or create any dass or sehes of capital stock of the Company ranking superior, either
as to payment of dividends, rights to redemption (through operation of a sinking fund or otherwise >
or as to *"««"«"« distributable upon liquidation, dissolution, distribution or sale of assets, equal or
prior to the Senior Preferred Stock.
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I vu) Except as set forth here.n. holders of the Semor Preferred Stock shall have no spec-ai
voting nghcs and their consent shall not be reqmred . except to the extent thev are entitled to vote w,m

the holders of Voang Stock as set forth herein» tor talung any corporate action.

IN WITNESS WHEREOF, the Company has caused this Cemncate to be executed bv ,« pres,denc
and its Secreta .̂ thereunto duly authorized, this day of 1986. and its corporate seai io
be thereunto affixed.

CRYSTAL On. COMPANY

By '
J. N. Averett. Jr.

President

Attest

By.
Secretary
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EXHIBIT C
CERTIFICATE OF DESIGNATION.

VOTING POWERS. PREFERENCES AND RIGHTS OF THE
SERIES A CONVERTIBLE VOTING PREFERRED STOCK OF

CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation ( the "Company"), pursuant to Sections 12:33 and
12:24B( 6) of Louisiana Business Corporation Law. certifies that the Board of Directors of the Company at
a meeting thereof duly called and held on (the Effective Date), at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a series of preferred stock.
par value S.01 per share, to be designated the "Senes A Convertible Voting Preferred Stock" and to consist
of 66.867.000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by .Article Four
of the Articles of Incorporation of the Company ( which creates and authorizes 150.000.000 shares of Sena!
Preferred Stock having the par value of $.01 per share ("Serial Preferred Stock'"), of which 50.062.000
shares designated as the S.06 Senior Convertible Voting Preferred Stock (the "Senior Preferred Stock"1
are currently outstanding), there is hereby designated and authorized for issuance m connection wi th the
confirmation of a Plan of Reorganization of the Company (the "Plan") under Chapter 11 of the United
States Bankruptcy Code, a series of Serial Preferred Stock, par value $.01 per share, entitled "Senes A
Convertible Voting Preferred Stock" consisting of sixty-six million eight hundred and sixty-seven thousand
(66.867.000) shares (the "Senes A Preferred Stock"); and

RESOLVED, that the Senes A Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
limitations and restrictions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company: .^,

(a) Dntdtnds. The holders of shares of Series A Preferred Stock shall not be entitled to receive any
dividends as a class or in participation with the holders of the Common Stock. S.Ol par value < "Common
Stock"), of the Company.

(b) Dividtnd Restriction. So long as any shares of Series A Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as defined below) shall be paid or declared, nor shall any distribution be made, on any junior stock.
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
for valuable consideration by the Company, unless (i) there shall not be outstanding any Superior
Indebtedness (as defined in the Indenture of Mortgage, Deed of Trust. Assignment and Security
Agreement dated as of (the Effective Date], between the Company and S. Henry Schroder Bank &. Trust
Company pursuant to which the Company's Non-Interest Bearing Convertible Subordinated Secured
Notes due (tea yean after the Effective Date] (the "Notes"), were issued. (ii) any required sinking fund
obligation of the Company with respect to the Notes shall have been made or provided for. < iii) after
giving effect to such dividend, distribution, purchase, redemption, retirement or other acquisition, the
Company shall have at least $1.00 in consolidated retained earnings (calculated in accordance with
generally accepted accounting principles then existing) and (iv) the declaration and payment of such
dividends or distributions or the purchase, redemption, recrement or acquisition would not violate any
applicable law or provision of any material contract to which the Company is a parry. The term "junior
stock" as used herein shall mean the Common Stock and all other shares of stock of the Company by their
terms ranking junior to the Senes A Preferred Stock as to dividends, rights to redemption l through sinking
fund payments or otherwise) and distribution of assets upon a liquidation, dissolution or winding up of the
Company. The determination of the amount of the Company's consolidated retained earnings shall be
made as of the last day of the preceding month in which it is determined by the independent public
accountants then engaged by the Company to audit the accounts of the Company generally, whose
determination shall be conclusive.
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(o Liquidation Preference. Subject to the rights of the holders of""senior stock", as derinec ?e:o*.
upon any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of
the Series A Preferred Stock shall be entitled, before any distribution is made on the Common Stock or any
other junior stock of the Company, to be paid 51.00 per share of the Series A Preferred Stock held oy
them. The term "senior stock" as used herein shall mean the Senior Preferred Stock and ill other shares or
stock of the Company by their terms ranking senior to the Series A Preferred Stock as to dividends, ngnts
to redemption < through sinking fund payments or otherwise) and distribution of assets upon a liquidation.
dissolution or winding up of the Company. A consolidation or merger of the Company shall not be
deemed to be a Liquidation, dissolution or winding up of the Company.

(d) Optional Redemption. The Senes A Preferred Stock shall be redeemable, in whole or in pan. at
the option of the Company, at any time or from time to time, at a redemption pnce of SI.00 per share upon
giving the notice provided below. Notice of redemption shall be mailed at least thirty < 30 ) days but not
more than sixty (60) days before the redemption date to each holder of record of shares of Senes A
Preferred Stock to be redeemed at the address shown on the stock transfer books of the Company i nut no
failure to mail such nonce or any defect therein or in the mailing thereof shall affect the validity of . tne
proceedings for such redemption except as to the holder to whom the Company has failed to mail >ucn
notice or except as to the holder whose nonce was defective). Shares of Senes A Preferred Stock
redeemed by the Company shall be restored to the status of authorized but unissued shares of Senal
Preferred Stock, without designation as to series, and may thereafter be issued.

(e) Restrictions on Payments on Liquidation. So long as any shares of Senes A Preferred Stock are
outstanding, no distribution may be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company oa any junior stock unless there shall have been distributed to the holders of
Senes A Preferred Stock all amounts to which they are entitled pursuant to section i c i hereof.

(0 Conversion. The bolder of any shares of Series A Preferred Stock shall have the nght at his
opnon at any time, subject to the provision of this section (0. to convert any such shares into Common
Stock of the Company at the rate of four shares of fully paid and nonassessable Common Stock for each
share of Scries A Preferred Stock, as such rate may be adjusted from time to time, provided. However, that.
with respect to any share of Senes A Preferred Stock which shall be called for redemption, such nght of
conversion shall cease and terminate at the dose of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
payment of the redemption price. The number of shares of Common Stock issuable at any time < and as
adjusted from time to time) upon conversion of one share of Series A Preferred Stock is hereinafter called
the "Conversion Rate".

The Conversion Rate shall be subject to the following adjustments:

(i) If the Company shall pay a dividend or make a distribution upon its Common Stock in shares
of its Common Stock, then the Conversion Rate in effect immediately prior to the record date ilxed for
the determination of shareholders eadded to such dividend or distribution shall be increased m
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distribution, such adjustment to become effective immediately after the
opening of business oa the day following such record date.

(ii) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by redassuScanon of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately prior thereto shall be adjusted
so that a holder of Series A Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or been entitled to receive after the
happening of any of the events described above had such Series A Preferred Stock been convened
immediately prior to the happening of such event, such adjustment to become effective immediately
after (he opening of business oa the day following the day upon which such subdivision or
combination or redassincaooo. as the case may be, becomes effective.
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( i i i ) If the Company shall issue rights or warrants < other than warrants issued pursuant :o :-«
Plan) to the holders or" Common Stock entitling them to subscribe tor or purchase shares or" Common
Stock at a pnce per share less than the current market price per share of Common Stock on the date ot'
such issuance, then in each case the Conversion Rate in effect immediately pnor thereto shall be
adjusted so that the number of shares of Common Stock into which each share of Senes A Preferred
Stock shall thereafter be convertible shall be determined by multiplying the number of shares ot
Common Stock into which such share was theretofore convertible by a fraction, the numerator of
which shall be the number of shares of Common Stock outstanding on the date of issuance of such
rights or warrants plus the number of additional shares of Common Stock offered for subscription or
purchase, and the denominator of which shall be the number of shares of Common Stock outstanding
on the date of issuance of such rights or warrants plus the number of shares of Common Stock »ruch
the aggregate offering price of the total number of shares so offered would purchase at the current
market pnce per share of Common Stock.

( i v ) If the Company shall distribute to all holders of Common Stock evidences of indebtedness
or securities or assets (excluding those referred to in subsections ( i ) , (in and ( ui) of this section i t " ; .

. those securities to be issued pursuant to the Plan and cash dividends payable out of consolidated
retained earnings or dividends payable in sham of Common Stock), then the Conversion Rate ;n
effect immediately pnor to the record date for the determination of shareholders entitled thereto shall
be adjusted by multiplying such Conversion Rate by a fraction, the numerator of which shall be the
current market pnce per share of Common Stock on the date of such distribution and the denominator
of which shall be such current market price per share of the Common Stock, less the fair market value
(determined by the Board of Directors, whose determination shall be conclusive > of the portion of the
assets or securities or evidences of indebtedness so distributed or of such subscription rights applicable
to one share of Common Stock, such adjustment to become effective immediately after the opening of
business on the day following 4» record date for the determination of shareholders entitled to receive
such distribution. For purposes of this subsection ( i v ) . consolidated retained earnings shall be
determined as of the last day of the preceding month for which it is determined by the independent
public accountants then engaged by the Company to audit the accounts of the Company generally.
whose determination shall be conclusive.
No adjustment in the Conversion Rate shall be made if. at the same time as the Company shall

distribute property or issue securities of the Company as a dividend or distribution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distribute such property or issue shares of such junior stock as a dividend or distribution on the outstanding
Series A Preferred Stock equivalent to the amount of property or the number of shares distributable on the
shares of Common Stock into which the Series A Preferred Stock is then convertible.

No adjustment in (he Conversion Rate shall be made by reason of the issuance of shares of Common
Stock or any security convertible into or exercisabie for shares of Common Stock in exchange for cash.
property or services.

If the Company shall be consolidated with or merged into any other company, then provisions shall
be made as pan of the term* of such consolidation or merger whereby the holders of any shares of Series A
Preferred Stock outstanding immediately prior to such event shall thereafter be entitled to such conversion
rights with respect to securities of the Company resulting from such consolidation or merger as shall be
substantially equivalent to the conversion rights provided herein.

Notwithstanding anything in this section (0 to the contrary, the Company shall not be required.
except as hereinafter provided, to make any adjustment of the Conversion Rate in any case in which the
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be carried forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so carried forward, shall
amount to one-hundredth or more of a share of Common Stock, provided. ha*ct*r. that such adjustment
shall be made in all events (regardless of whether or not the amount thereof or the cumulative amount
thereof equals or exceeds one-hundredth of a share of Common Stock) not later than three years after the
occurrence of the events specified in subsections (i) through (iv) of this section (0- In the event of any
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stock dividend, subdivision or other event referred to m subsection (i» or i Hi of :his section • :'. ixc
amount of one-hundredth t as theretofore decreased or increased i shall be proportionately decreased or
increased.

No fraction of a share of Common Stock shall be issued upon conversion, but in lieu thereof the
Company shall, notwithstanding any other provision of this section ( 0, pay therefor cash equal :o sucn
fracaon multiplied by the current market pnce per share of the Common Stock at the date of conversion

Whenever the Conversion Rate is adjusted, the Company shall as soon as practicable ( but m any
event not later than thirty ( 30) days after the event causing the adjustment) send to the transfer agent for
the Series A Preferred Stock and the holders of the Series A Preferred Stock at the names and addresses is
then listed m the transfer records of the Company a statement signed by two officers of the Company.
stating the adjusted Conversion Rate and sufficient facts to show the reason for and the manner of
computing the adjustments.

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section (D. the term "current market price" shall mean the average dadv
closing price for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The dosing pnce per share of
Common Stock for each such day shall be the last reported sales pnce regular way or. in the case no such
reported sale takes place on such day. the reported closing bid pnce regular way on the principal national
or regional securities exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or. if not listed or admitted to
trading on any national or regional securities exchange, the bid price per share of Common Stock as
reported by the National Association of Securities Dealers Automated Quotation System or the National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value or
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of us
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Series A Preferred Stock, the full number of whole snares of Common Stock then issuable upon
the conversion or exchange of ail shares of Scries A Preferred Stock at the time outstanding. For the
purpose of this paragraph, the full number of shares of Common Stock issuable upon the conversion of all
outstanding shares of Series A Preferred Stock shall be computed as if at the nine of computation of such
number of shares of Common Stock all outstanding shares of Series A Preferred Stock were held by a
single holder. The Company shall from tune to time, in accordance with the laws of the State of Louisiana,
use its best efforts to increase the authorized amount of its Common Stock if at any time the authorized
amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all
shares of Series A Preferred Stock at the time outstanding. If any shares of Common Stock required to be
reserved for issuance upon conversion of shares of Series A Preferred Stock hereunder require registration
with or approval of any governmental authonty under any federal or state law before such shares may be
issued upon such convernoa. the Company shall in good faith and as expediaousty as possible endeavor to
cause such shares to be so registered or approved.

The Company shall pay any and all taxes that may be payable in respect of (he issue or delivery of
shares of Common Stock on conversion of the shares of Series A Preferred Stock pursuant hereto. The
Company shall not. however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than that in
which the shares of Series A Preferred Stock so convened were registered, and no such issue or delivery
shall be made unless and until the person requesnnf such issue has paid to the Company the amount of
any such tax or has established to the satisfaction of the Company that such tax has been paid.

Before any holder of shares of Series A Preferred Stock shall be entitled to convert the same into
Common Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed or
assigned to the Company or in blank, at the office of any transfer agent for such stock or at such other
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place or places, if any. as the Board of Directors of the Company may have designated, and snai l '•.'•t
written nonce to the Company at such office or place that such holder elects to convert the same and inail
state in writing therein the name or names i with addresses) in which such holder wuhes the cerrtricate or
certificates for Common Stock to be issued. No payment or adjustment shall be made upon any
conversion on account of any dividends on the Common Stock issued upon conversion. The Company
will, as sooa as practicable thereafter, issue and deliver at such office or place to such holder of shares ot
Senes A Preferred Stock, or to such holder's nominee or nominees, certificates for the number of whole
shares of Common Stock to which such holder shall be entitled as aforesaid, together with cash in lieu ot"
any fraction of a share. Shares of Senes A Preferred Stock shall be deemed to have been convened as ot
the dose of business on the date of the surrender of such shares for conversion as provided above, and the
person or persons entitled to receive the Common Stock issuable upon such conversion shall be treated tor
all purposes as the record holder or holders of such Common Stock as of the close of business on such date

(j) Voting. In addition to any voting rights which may b« provided by law. holders of Senes A
Preferred Stock shall have the voting rights set forth below:

(i) Subject to the provision for adjustment hereinafter set forth, each share of Senes A Preierrsd
Stock shall entitle the holder thereof to one vote for the election of directors and on all other matters
submitted to a vote of shareholders of the Company.

(ii) Except as otherwise provided herein or by law. the holders of shares of Series A Preferred
Stock and the holders of shares of Common Stock and ail other capital stock of the Company enti t led
to vote generally in the election of directors and on all matters submitted to a vote of shareholders
("Voting Stock") shall vote together as one class on all matters submitted to a vote of shareholders of
the Company.

(iii) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any dass or series of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a rectification of the Common Stock
(otherwise than by payment of a dividend in shares of any dass or series of such Voting Stock i into a
greater or lesser number of shares of Common Stock, then in each case the number of votes per ihare
to which the holders of shares of Senes A Preferred Stock were entitled immediately pnor to >ucn
event shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

(iv) So long as any shires of Series A Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at Least a majority of the outstanding shares of
Series A Preferred Stock, voting as a dass (with each share of Series A Preferred Stock entitled to one
vote). given in person or by proxy, either in wnnng or by vote at an annual meeting or a special
meeting called for the purpose of such vote. (A) alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Series A Preferred Stock as set forth in this
resolution in any way which would materially and adversely affect any right preference -r privilege of
the Senes A Preferred Stock or ( B) authorize the merger or consolidation of the Company if (he effect
of such merger or consoldiaoon would be to materially alter or change the powers, preferences or
nghts given to the holders of any shares of Series A Preferred Stock. Notwithstanding anything in this
subsection ( iv) to the contrary, the issuance of additional shares of Common Stock or the creation and
issuance of other series of preferred stock ranking junior to the Series A Preferred Stock with respect
to distribution of assets upon liquidation, dissolution or winding up shall not be deemed to either
materially or adversely affect any right, preference or privilege of the Series A Preferred Stock.

(v > So long as any shares of Series A Preferred Stock are outstanding, the Company shall not.
without the afflrmadve vote or consent of the holders of at least a majority of the outstanding shares of
Series A Preferred Stock given in person or by proxy, either in writing or by vote at an annual meeting
or a special meeting called for the purpose of such vote, issue any new shares of Senes A Preferred

C-5
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Stock or authorize or create any class or series of capital stock of the Company ranking superior. ;:t.ier
as to payment of dividends, rights to redemption i through operation of a sinking fund or otne.~*ise •
or as to amounts distributable upon liquidation, dissolution, distribution or sale of assets, equal or
phor to the Series A Preferred Stock.

(v i ) Except as set forth herein, holders of the Series A Preferred Stock shall have no >pec:ai
vooog rights and their consent shall not be required (except to the extent they are entitled to vote *itr.
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by its President
and its Secretary, thereunto duly authorized, this day of 1986. and its corporate seal to
be thereunto affixed.

CRYSTAL On. COMPANY

By
J. N. Averett Jr.

Prtsidtnt

Anesc

By
Secrttary

C-6
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EXHIBIT D

[ FORM or PACE or WARRANT CERTIFICATE |

Warrants

CUSIP

CRYSTAL OIL COMPANY

Incorporated Under (he Laws of the State of Louisiana

This Warrant Certificate certifies that or registered assigns, is the
registered holder of Warrants (the "Warrants") to purchase Common Stock, par value SOI
per share (the "Common Stock"), of Crystal Oil Company, a Louisiana corporation ( the "Company")
Each Warrant entitles the holder to purchase from the Company on or before the earlier of 5.00 p.m.. New
York Ciry time, (twelve yean after the Effective Date], and 5:00 p.m.. New York City time, on the Call
Date (as defined below) fully paid and nonassessable share(s) of Common Stock of the
Company at a per share exercise price (the "Warrant Price") of $ upon surrender of this
Warrant Ceraficite and payment of the Warrant Price at the principal corporate trust office of

(the "Warrant Agent") in or such other office as
may be designated pursuant to the terms of the Warrant Agreement dated as of 198 ... < the
"Warrant Agreement"), duly executed and delivered by the Company to the Warrant Agent, but only
subject to the conditions set forth herein and in the Warrant Agreement.

Payment of the Warrant Price uiall be made (i) in cash in United States dollars or by certified or
official bank check or bank draft or money order payable in United States dollars to the order of the
Company, ( i i ) subject to certain restrictions described below, by surrendering for payment all or any
portion of the principal amount of and accrued and unpaid interest if any. on any of (A) the Company's
promissory note dated 1986, to Bankers Trust Company in the initial principal amount of
S (the "Bank Note"). (B) the Company's promissory note dated 1986. to
Halliburton Company in the initial principal amount of S (the "Halliburton Note") or (C)
the Company's Non-Interest Beanng Convertible Subordinated Secured Notes due (ten yean after the
Effective Date | (the "Convertible Notes"), in each case valued at 110% of the sum of the amount of the
principal and accrued and unpaid interest surrendered for payment (the "Surrendered Note Value").
(iii) subject to certain resthcbons described below, by surrendering for payment shares of the Company's
S.06 Senior Convertible Voting Preferred Stock. S.OI par value (the "Senior Preferred Stock"), valued at
100% of the liquidation preference with respect to such shares or ( iv) by any combination of the payment
methods set forth in ( i) , (ii) and (iii) hereof. The number of Warrants that may be exercised at any one
time by surrender of any pnnapal amount of and accrued and unpaid interest, if any. on the Bank Note,
the Halliburton Note or the Convertible Notes (collectively, the "Notes") and/or by surrender of any
shares of the Senior Preferred Stock shall have an aggregate Warrant Price closest to. but not greater than,
the sum of the Surrendered Note Value attributable to that portion of the principal of and accrued and
unpaid interest, if any. on the Notes so surrendered and the aggregate liquidation preference of the shares
of Senior Preferred Stock so surrendered, with the difference between the aggregate Warrant Price and the
sum of the Surrendered Note Value and the aggregate liquidation preference of the shares of Senior
Preferred Stock surrendered to be paid in cash or by certified or official bank check or bank draft or money
order payable in United States dollars to the order of the Company. Convertible Notes may be
surrendered for payment of the Warrant Price with respect to any Warrants only in denominations of $500
and integral multiples thereof. As used herein, the term "Warrant Shares" refers to the Common Stock
and. where appropriate, to the other securities or property issuabie upon exercise of a Warrant as provided
for in the Warrant Agreement upon the happening of certain events. The Warrant Price and the number
of Warrant Shares purchasable upon exercise of the Warrants are subject to adjustment upon the
occurrence of certain events set forth in the Warrant Agreement

RAM00073



The Warrants are subject to call for early termination by the Company at any time during which the
Average Monthly Market Pnce t as defined below > for the Common Stock for each month during the
immediately preceding six-month penod has been in excess of [S.I25 and) 150% of the then effective
Warrant Pnce. The term "Average Monthly Market Pnce" means, with respect to any given month, the
anthmetic mean of the high and low sale prices < or if no sale prices are reported, the average of the high
and low bid prices) of the Common Stock on each trading day during such month as reported by the
principal national or regional stock exchange on which the Common Stock ts listed, or if the Common
Stock ts not listed on a national or regional stock exchange, as reported by the National Association of
Secunties Dealers Automated Quotation System or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market. The Company will cause notice of the call for early termination
to be mailed to the registered holder not less than 30 days nor more than 60 days pnor to the date
designated as the call date (the "Call Date") and to be published not less than 10 days nor more than 20
days pnor to the Call Date at least once in one or more newspapers printed in the English language and in
general circulation in the City of New York. New York.

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse
hereof and such further provisions shall for all purposes have the same effect as though fully set forth at
this place.

IN WITNESS WHEREOF, the Company has caused this Warrant Certificate to be duly executed
under its corporate seal.

CRYSTAL On. COMPANY

'** By
J. N. Averett Jr.,

Prtsidtnt

Attest-

By.
L. G. Caskey.

Secretary

Countersigned:

as Warrant Agent

By:
Awkorittd

THIS WARRANT CERTIFICATE SHALL NOT BE VALID UNLESS MANUALLY COUNTER-
SIGNED BY THE ABOVE-NAMED WARRANT AGENT.
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( FORM OF REVERSE OF WARRANT CERTIFICATE |

CRYSTAL OIL COMPANY
The Warrants evidenced by this Warrant Certificate are pan of a duly authorized issue of

Warrants issued pursuant to the Warrant Agreement, which is hereby incorporated herein by reference
ami made a pan of this instrument and is hereby referred to for a description of the rights, limitation of
rights, obligations, duties, and immunities thereunder of the Warrant Agent, the Company and the holders
( t h e words "holders" or "holder" meaning the registered holders or registered holder) of the Warrants.

Warrants may be exercised to purchase Warrant Shares from the Company (at any time after one
year after the Effective Date and) on or before the earlier of 5:00 p.m.. New York City time, on [twelve
years after the Effective Date), and 5:00 p.m.. New York City time on the Call Date at the Warrant Price
set forth on the face hereof, subject to adjustment as referred to below. The holder of Warrants evidenced
by this Warrant Certificate may exercise such Warrants by surrendering this Warrant Certificate, wuh the
form of election to purchase set forth hereon properly completed and executed, together with payment of
ihe Warrant Pnce and any applicable transfer taxes at the principal corporate trust office of the Warrant
Agent in or such other office as may be designated, in the event that upon any exercise of
Warrants evidenced hereby the number of Warrants exercised shall be less than the total number of
Warrants evidenced hereby, there shall be issued to the holder hereof or his assignee a new Warrant
Certificate evidencing the number of Warrants not exercised. No adjustment shall be made for any
dividends on any Warrant Shares issuabie upon exercise of this Warrant

The Warrant Agreement provides that, upon the occurrence of certain events, the Warrant Pnce set
forth on the face hereof may. subject to certain conditions, be adjusted. If the Warrant Pnce is adjusted,
the Warrant Agreement provides that, at the election of the Company, either (i) the number of Warrants
Shares purchasable upon the exercksfcof each Warrant shall be adjusted or ( i i ) each outstanding Warrant
shall be adjusted to become a different number of Warrants. In the case of (ii). the Company will cause to
be dismbuted to registered holders of Warrant Certificates either Warrant Certificates representing the
additional Warrants issuabie pursuant to the adjustment or substitute Warrant Certificates to replace all
outstanding Warrant Certificates. No fractions of a Warrant will be issued upon any such adjustment but
the persons entitled to such fractional interest will be paid, as provided in the Warrant Agreement, an
amount in cash equal to the current market value of such fractional Warrant The holder of a Warrant, by
the acceptance of the Warrant expressly waives his right to receive any fractional Warrant or any
fractional share of Common Stock upon exercise of a Warrant

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent in
or such other office as may be designated, by the registered holder thereof in

person or by a legal representative duly authorized in wnang. may be exchanged, in (he manner and
subject to the limitations provided for in the Warrant Agreement, but without payment of any service
charge, for another Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a
like number of Warrants.

Upon due presentment for registration of transfer of this Warrant Certificate at the principal corporate
trust office of the Warrant Agent in or such other office as may be designated, a
new Warrant Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like
number of Warrants shall be issued to the transferee s) in exchange for this Warrant Certificate, subject to
the limitations provided in the Warrant Agreement without charge except for any tax or other
governmental charge imposed in connection therewith.

The Company and the Warrant Agent may deem and treat the registered ho(der< s) hereof as the
absolute owner* s) of this Warrant Certificate (notwithstanding any notation of ownership or other writing
hereon made by anyone). for the purpose of any exercise hereof, and of any distribution to the holden s»
hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by
any notice to the contrary.

All terms used in this Warrant Certificate which are defined in the Warrant Agreement shall have the
meanings assigned to them in the Warrant Agreement
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ELECTION TO PURCHASE

(To be executed upon exercise of Warrant)

~ «, K-.v,,«c Warran *h nghl ' rePresented b? thls ^'arrant
Shares . i) cash or a certified or 'official bank fh ?$ *? ****"* tenders in P aXm e n< '°'-*«h ^arrant
Crystal Oil Company ,n the amount of $ °' °r money order Pa>able to lhe order °'
S of which S pHncipaland s""' 'fappllcable- a Nole in tn« P"ncipal amount of
Surrendered Note Value of S .. b. accrued and unpaid interest having a
applicable shares of Senior PreferJe?!iS/h' Wm*™ f°'the WarriM Shares' and ''" ' ""
S all in accordance with the terms hereof Th T' *" aMre«ate "iquidnion preference of
Warrant Shares be registered in the name of ' un««>gned requests that a cenificate tor sucn

. *hose address is
that such «„,*,,.. be dei.vered to

...
Warrant Shares is less than alt of the Warrant Shares purchasable he«u«H. u \ $UCh numb*r ol"
that a new Warrant CemAcaie representmg the nght to purchase the ~« ! ^dervgned requests
Shares be registered in the name of hC fema"""« Balance of the Warrant

and that such Warrant Cemficate be delivered to "

Value of wh,ch ,s greater
purchasable hereunder. the unders.gned request that a new Note o the same ,ssu r
ponion of the Note not appl.ed to the purchase be .ssued ,n the name »f ^P^n.mg the

whose address is - - and that such new Note be delivered to
- whose address is ___ ,f ,h ™

signed has tendered for payment shares ^Senior Preferred Stock and the certificate s) represcnunrsu'ch
shares is for a greater number of shares than is being tendered, the undersigned requests that a certificate
for the shares of Senior Preferred Stock not being applied to the purchase be issued in the name of

whose address is - and tlu, such

shares be delivered to - whose address is

Dated:

(Insert Social Security or Other
Identifying Number of Holder)

Signature Guarantee Signature.
< required if an assignment on exercise, or an (Signature must conform m all respects to name
assignment of Warrants remaining after ex- of holder as specified on the face of the
ercise. is made upon exercise): Warrant)
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ASSIGNMENT

(To be signed only upon assignment of Warrant)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and '.ran>t<;r<i ^n to

i Same and Address 01' Assignee
Must be Printed or Typewritten»

Insen Social Security No. of Assignee

the within Warrant, hereby irrevocably constituting and appointing

attorney to transfer said Warrant on the books of the Company, with full power of substitution in the
premises.

DATED:

Signature Guaranteed

Signature of Registered Holder

NOTE: The above signature must correspond
with the name as written on the face of this
Warrant Certificate in every particular, without
alteration or enlargement or any change whatever.
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FILED
UNITED STATES BANKRUPTCY COURT

WESTERN DISTRICT OF LOUISIANA
SHREVEPORT DIVISION

i
.MTED

wcsr
IN THE MATTER OF ; S'O. 586-02834

CRYSTAL OIL COMPANY.

a Louisiana corporation.

DEBTOR. IN PROCEEDING UNDER CHAPTER 11

FIRST AMENDED AND RESTATED PLAN OF REORGANIZATION

Crystal Oil Company, a Louisiana corporation ("Crystal"), proposes the following First Amended
and Restated Plan of Reorganization pursuant to the provisions of Chapter 11 of the Bankruptcy Code. 11
U.S.C. §§1101 «. xtq.

ARTICLE I

DEFINITIONS

Unless the context otherwise requires, the following terms shall have the following meanings when
used in initially capitalized form in this Plan. Such meanings shall be equally applicable to both the
singular and plural forms of such terms. Any term used in initially capitalized form in this Plan that is not
denned herein but that is used in Title 11. United States Code. Bankruptcy, as amended ( the "Bankruptcy
Code"), shall have the meaning assigned to such term in the Bankruptcy Code.

1.01 Administrative Expense or Administrative Claim means an administrative expense or Claim
under Section 503 of the Bankruptcy Code that is entitled to priority under Section ?07< ax I i of the
Bankruptcy Code.

1.02 Allowed or Allowed Amount means the amount of any Allowed Claim or Allowed (merest

1.03 Allowed Claim or Allowed tmere.it means a Claim against or Interest in Crystal al lowable under
Section 502 of the Bankruptcy Code to the extent that (i) a proof of claim or proor of interest was timely
Filed, deemed Filed, or. with leave of the Bankruptcy Court or without objection by the Debtor-m-
Possession. late Filed, and in) as to which either (a) a party m interest, including the Debtor-m-
Possession. does not timely File an objection or ibi is Allowed by a Final Order unless otherwise
provided hereinafter in this Plan. The only Allowed Interest is one m the Common Stock

I 04 Available Cash Flow for any given period means (i» the sum of i a > the net cash received by
Reorganized Crystal from the sale of capital assets pledged or mortgaged to secure the p a y m e n t or c i t h e r
or both of Reorganized Crystal's obligations under the Supplemental Loan Agreement or the New
Halliburton Note as appropriate and (b) all cash from Reorganized Crystal's consolidated operations
after lease operating costs and general and administrative expenses and after capital expenditures
approved by the Bank (or Halhburton once the New Bank Note has been paid m full and an amount
equal to the total amount of the then outstanding Remaining Letter of Credit Obligations is on deposit m
the Letter of Credit Escrow Account), less ( i l l any amounts necessary for Reorganized Crystal to maintain
a cash account equal to the sum of (a) $4.000.000 and < b) such amount as may be reasonably necessary
for Reorganized Crystal to cover all security deposits, payments and accruals tor operating and general
administrative expenses < including but not limited to matured Safe Harbor Lease payments and matured
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Remaining Letter of" Credit Obligations, coxes and insurance). For purposes hereof', operating costs and
general administrative expenses shall be subject co limits to be provided for m the Supplement Loan
Agreement, which limits shall continue to be applicable so long as any amount is owed under the New
Halliburton Note.

1.05 Bank means Bankers Trust Company, a New York banking corporation.

1.06 Bank Note means the promissory note dated July 28. 1982. from Crystal to the Bank issued
pursuant to the Loan Agreement.

1.07 Bankruptcy Coat means Tide 11. United States Code. Bankruptcy, as amended.

1.08 Bankruptcy Court means the United States Bankruptcy Court for the Western District of
Louisiana. Shrevepon Division, or such other court that may have jurisdiction with respect co the
reorganization of Crystal under Chapter 11 of the Bankruptcy Code.

1.09 CEPCO means Crystal Exploration and Production Company, a Flonda corporation and
wholly-owned subsidiary of Crystal.

1.10 Charter Amendments means the amendments to (he Articles of Incorporation or Crystal to be
effected under this Plan pursuant to Section 6.07 hereof

1.11 Claim means (i) a right of payment, whether or not such right is reduced to judgment.
liquidated, unliquidated, fixed, contingent, matured, unmatured. disputed, undisputed, legal, equitaole.
secured or unsecured: or ( i i ) a right to an equitable remedy for breach of performance if such breach gives
nse to a right of payment whether or not such right to an equitable remedy is reduced to judgment, rued.
contingent, matured, unmatured. disputed, undisputed, secured or unsecured.

1.12 Claimant means a holder of a Claim.

1.13 Class means a category of holders of Claims or Interests that are substantially s i m i l a r to the
other Claims or Interests in such Class.

1.14 Common Stock means the Common Stock. S.OI par value, of Crystal.

115 Confirmation or Confirmation of the Plan means the entry by the Bankruptcy Court or jn Order
confirming this Plan.

1.16 Confirmation Date means the date on which the Order confirming this Plan becomes a Final
Order.

1.17 Confirmation Heanny means (he hearing which will be held before (he Bankruptcy Court in
which Crystal will seek Confirmation of this Plan.

1.18 Confirmation Order means the Order confirming this Plan.

1.19 Consummation means the accomplishment of ail things contained or provided for in this Plan
and the entry of an Order of Consummation finally closing the Reorganization Case.

I 20 Consummation Date means the date on which the Order of Consummation becomes a Final
Order.

1.21 Copeland means Copeland. Wjckersham. Wiley it Co.. Incorporated.

1.22 Credit Agreement means the Credit Agreement dated as of April 24. 1985. between Crystal.
Crystal Michigan. CEPCO and Halliburton. pursuant to which the Halliburton Note *as ini t ia l ly issued.

1.23 Crystal means Crystal Oil Company, a Louisiana corporation

1.24 Crystal Michigan means Crystal Exploration Company, a Michigan corporation and a wholly-
owned subsidiary of Crystal.

1.25 Debenture* means the IIV5 Debentures, the I4r/i^ Debentures, the 9°& Debentures, the I2 '«^
Debentures due 1990. the I2''i% Debentures due 2001 and the l3V?o Debentures.

1.26 Debenture Indentures means the US^ Debenture Indenture, the U'/i<3> Debenture Indenture.
the 9% Debenture Indenture, the 1990 \l"*% Debenture Indenture, the 13"4% Debenture indenture and
the 2001 12h% Debenture Indenture.
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1 .27 Debtor-in-Possession means Crystal, when acting in its capacity is a representative of the Estate.
1.28 Disbursing Agent means a national bank designated by Crystal, with approval of the Bankruptcy

Court, which will be appointed as agent of the Bankruptcy Court to hold and distribute the consideration
to be distributed to holders of Allowed Claims and .Allowed Interests pursuant to the provisions of this
Plan and Orders.

1.29 Disclosurt Statement means the Disclosure Statement dated July 9. 1986. including Exhibits A
through I and Annexes A and B attached thereto, as supplemented by the Supplement dated August I5.
1986. including Exhibit A attached thereto, which was provided to Claimants holding impaired Claims
under this Plan pursuant to Sections 1125( a) and 1126< b) of the Bankruptcy Code and Bankruptcy Rule
3018(b) in connection with Crystal's solicitation of ballots for acceptance of this Plan from such
Claimants.

1.30 Effective Date means the 30th day following the Confirmation Order tf the Confirmation Order
has not been stayed on appeal by a court of competent jurisdiction. If the Confirmation Order ts stayed on
appeal, the Effective Date shall be 15 days after such stay is dissolved by the Final Order.

1.31 Estate means the estate created by Section 541 of the Bankruptcy Code upon the com-
mencement of this case under Chapter 11 of the Bankruptcy Code with respect to Crystal.

1.32 Filed means riled with the Bankruptcy Court.
1.33 Final Order means an Order as to which any appeal chat has been or may be taken has been

resolved or as to which the time for appeal has expired.
1.34 First Mortgage Obligations means the obligations of Crystal designated as First Mortgage

Obligations m the 13% Senior Note Indenture.
1.35 Halliburton means Halliburton Company and Otis Engineering Corporation, a wholly-owned

subsidiary of Halliburton Company.
1.36 Halliburton Sate means the promissory note dated April 24. 1985. from Crystal to Halliburton.
1.37 Initial Payment Date means the date on which the required payments descnbed in Section 3.07

hereof on the New Halliburton Note are to begin.
1.38 Interests means the rights of the owners of the issued shares of the Common Stock.
1.39 Letters of Credit means the Letters of Credit issued by the Bank pursuant to the Loan Agreement

and the Letter of Credit Agreements.
1.40 Letter of Credit Agreements shall mean the Application and Agreement for Irrevocable Letter of

Credit agreements executed by Crystal in connection with the Letters of Credit and pursuant to the Loan
Agreement.

1.41 Letter of Credit Obligations means the face amount of the Letters of Credit which ( according to
the terms of the Letter of Credit Agreements) have become due and payable at the option of the Bank.

1.42 Letter of Credit Escrow Account means an escrow account to be opened by Reorganized Crystal
with the Bank, pursuant to which Reorganized Crystal's obligations with respect to the Remaining Letter
of Credit Obligations are to be provided for in accordance with Section 3.06 hereof.

1.43 Letter of Credit Escrow Agreement means the Escrow Agreement between Reorganized Crystal
and the Bank to be entered into pursuant to Section 3.06 hereof and pursuant to which the Letter of Credit
Escrow Account is to be created.

1.44 Letter Agreement means the letter agreement dated August 24. 1985. as supplemented on
August 28. 1985. and September 9. 1985. between Crystal and Halliburton.

1.45 Loan Agreement means the Loan Agreement dated July 28. 1982. as amended, between the
Bank and Crystal.

1.46 Minimum Payment means the minimum monthly payment on the New Bank Note required
pursuant to Section 3.06 hereof.

1.47 jVtf* Bank Note means the New Bank Note descnbed in Section 3.06 hereof to be issued under
the Plan to the Claimant in Class 6.

1.48 tie* Long-Term Bank Vote means the New Long-Term Bank Note described in Section 3 06
hereof to be issued by Reorganized Crystal to the Claimant in Class 6.
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1.49 .V#w Common Stock means the common stock 01" Reorganized Crystal on the Effective Date a f t e r
giving etfect to the Charter Amendments.

1.50 .V*w Convertible Secured Votes means Reorganized Crystal's Non-Interest Bearing Convertible
Subordinated Secured Notes due ten years after the Effective Date to be issued under this Plan to me
Claimants in Class 8.

1.5 1 .V*w Halliburton ,v<w« means the promissory note to be issued under this Plan to the Claimant in
Claw 7.

1.52 .V*w Vote Indenture means the Indenture of Mortgage. Deed of Trust. Assignment and Security
Agreement with respect to the New Convertible Secured Notes to be dated as of the Effective Date, the
form of which is to be filed with and approved by the Bankruptcy Court prior to Confirmation or at such
later date prior to the Consummation Date as the Bankruptcy Court shall determine to be appropriate.

1.53 Sew Votes means the New Bank Note, the New Long- Term Bank Note, the New Halliburton
Note and the New Convertible Secured Notes.

1.54 .V«w Securities means the New Notes, the Preferred Stock, the New Common Stock and the
Warrants.

1.55 Order means an order of the Bankruptcy Court.

1.56 Petition Date means October I. 1986.

1.57 Plan means this First Amended and Restated Plan of Reorganization of Crystal under
Chapter 1 1 of the Bankruptcy Code, as it may be amended or modified from time to time.

1.58 Preferred Stock means the Senior Preferred Stock and the Senes A Preferred Stock.

1.59 Pro Rata means the same proportion an Allowed Claim or an .Allowed Interest in a particular
Cast bean to the aggregate amount of all Allowed Claims or the aggregate number of .Allowed Interests
in such Gass.

1.60 PWl means Paine Webber Incorporated.

1.61 Remaining Letter of Credit Obligations for any given time means the sum of Crystal's and
subsequently Reorganized Crystal's remaining possible liability to the Bank in accordance with the terms
of the Loan Agreement, the Supplemental Loan Agreement and the Letter of Credit Agreements with
respect to the then outstanding Letters of Credit, such amount being at October 1. 1986. 532. 342. 5*8. 51
( such sum not to be reduced except for automatic reductions as the drawing rights under the Letters of
Credit decline pursuant to the terms thereof).

1.62 Reorganized Crystal means Crystal as of the Effective Date.

1.63 Reorganization Case means the above captioned case in the Bankruptcy Court.

1.64 Security means a 15% Senior Note, a Debenture or a share of Common Stock.

I 65 Safe Harbor Leasts means various tax benefit sale/leaseback transactions heretofore effected by
Crystal pursuant to Section 1684 H< 8 ) of the Internal Revenue Code of 1954 and in connection with which
the Letters of Credit have been issued and are outstanding.

1.66 Senior Indebtedness means, with respect to any issue of the Debentures, the definition of Senior
Indebtedness as contained in the Indenture relating to such issue of Debentures

1.67 Senior Preferred Stock means the S.06 Senior Convertible Voting Preferred Stock. S.01 par
value. The Certificate of Designation. Voting Powers. Preferences and Rights with respect to the Senior
Preferred Stock will be substantially in the form attached hereto as Exhibit B.

1.68 Senes A Preferred Stock means the Senes A Convertible Voting Preferred Stock. $.01 par value.
The Certificate of Designation. Voting Powers. Preferences and Rights with aspect to the Senes A
Preferred Stock will be substantially in the form attached hereto as Exhibit C.

1.69 Subordinated Debentures means the I I H % Debentures, the 9% Debentures, the 13V?,
Debentures, the L2*% Debentures due 1990 and the 12H% Debentures due 2001.
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I. TO Suptnor Indebtedness means Reorganized Crystal's obligations under, or wi th respect to. tne

Supplemental Loan Agreement ( including all obligations with respect to the New Bank Note, the New
Long- Term Bank Note and the Remaining Letter of Credit Obligations), the New Hallibunon Note and
any and all extensions, renewals or modiricauons of any of the foregoing obligations.

1.71 Supplemental Loan Agreement means the Restated Renewal and Supplemental Loan Agreement
to the Loan Agreement to be entered into between Reorganized Crystal and the Bank with respect to the
issuance of the New Bank Note, the New Long-Term Bank Note and the continuing obligation of
Reorganized Crystal with respect to the Remaining Letter of Credit Obligations and containing terms to be
negotiated to the satisfaction of Crystal and the Bank.

1.72 Trustee means the trustee under the New Note Indenture.
1.73 Warrants means the $.075 Warrants, the $.10 Warrants, the S.I 25 Warrants, the S.I 5 Warrants

and the $.25 Warrants.
1.74 9% Debenture Indenture means the Indenture dated as of May I. 1981. between Crystal and

Texas Commerce Bank National .Association, as successor trustee.

1.75 9% Debentures means Crystal's 9% Convertible Subordinated Debentures due 1991.

1.76 / /H% Debenture Indenture means the Indenture dated as of April 15. 1980. berween Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.77 //*"& Debentures means Crystal's 1 1 V& Convertible Subordinated Debentures due 2000.

1.78 1 2Vi% Debentures due 1 990 means Crystal's 1 2 vi% Subordinated Debentures due June 15. 1990.

1.79 /2f»% Debentures due 2001 means Crystal's I2vi% Subordinated Debentures due December I 5.
2001.

1.80 n^t"0 Debenture Indenture means the Indenture dated as of June 14. 1980. between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.81 IJ'/4% Debentures means Crystal's 13'V5> Subordinated Debentures due July 15. 2000.

1.32 IWfc Debenture Indenture means the Indenture dated is of December 15. 1983. between
Crystal and Texas American Bank/ Dallas, as successor trustee.

1.33 t47/i"0 Debentures means Crystal's I4''i3j Senior Subordinated Debentures due December 15.
1998.

1.84 l!% Senior Vote Indenture means the Indenture of Mortgage. Deed of Trust. Assignment and
Security Agreement dated as of June 15. 1985. between Crystal and J. Henry Schroder Bank & Trust
Company, as trustee.

1.35 /J% Senior Motes means Crystal's 15% Senior Subordinated Secured Notes due June 15. 1995

1.86 1990 /2H% Debenture Indenture means the Indenture dated as of June 15. 1978. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.37 2001 12*% Debenture Indenture means the Indenture dated as of December 15. 1981. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.38 5.075 Warrants means Reorganized Crystal's $.075 Warrants to purchase shares of the
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.89 1/0 Warrants means Reorganized Crystal's S.IO Warrants to purchase shares of the
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.90 5.12! Warrants means Reorganized Crystal's $.125 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.91 S.I 5 Warrantx means Reorganized Crystal's S.I 5 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.92 125 Warrants means Reorganized Crystal's S.25 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.
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ARTICLE [I

CLASSIFICATION OF CLAIMS AND INTERESTS
The Claims against and Interests in Crystal to the extent Allowed are classified is set forth in this

Article II. A Claim or Interest is in a particular Class designated herein only to the extent such Claim or
Interest tits within the description of such Class and is in such other and different Class or Classes to the
extent that the remainder thereof fits within the description of such other Class or Classes.

2.01 Class I—Administrative Expenses. All Claims for Administrative Expenses or Administrative
Claims under Section 503( b) of the Bankruptcy Code, if any, and all fees and charges assessed against the
Estate under Chapter 123 of Title 28. United States Code.

2.02 Class 2—Waye Related Claims. All Claims under Section 507< a ) ( 3 ) of the Bankruptcy Code
for accrued wages, salaries or commissions, including vacation, severance and sick leave pay. if any. to the
extent such items were earned within 90 days prior to the Petition Date up to a maximum of 52.000 per
employee.

:.03 Class 3—Employee Benefit Plan Claims. All Claims under Section 507( a )< 4) of the Bankruptcy
Code for contributions to employee benelit plans arising within ISO days pnor to the Petition Date, up to a
maximum of S2.000 per employee covered by such plans and less the aggregate amount paid to sucn
employees as Claimants under Class 2.

2.04 Class 4—Tax Claims. All Claims of governmental units that are entitled to priority m
accordance with Section 507( a)( 7) of the Bankruptcy Code.

2.05 Class 5—Additional Priority Claims. All other Claims that are entitled to priority under the
Bankruptcy Code.

2.06 Class f>— The Bank's Secured Claim. All secured Claims of the Bank against Crystal pursuant to
the Loan Agreement, including the Remaining Letter of Credit Obligations, the unpaid principal of and
accrued and unpaid interest on the Bank Note, and all costs, including attorneys' fees, actually paid or
incurred by the Bank under the Loan Agreement relating to its efforts to collect the amounts owed it under
the Loan Agreement.

2.07 Class 7—Halliburton Claim. All secured Claims of Halliburton against Crystal pursuant to the
Letter Agreement and the Credit Agreement.

2.08 Class 3—15% Senior Vote Claims. All Claims of the holders and beneficial owners of the 15^
Senior Notes with respect to the 15% Senior Notes. The payment of the 15% Senior Notes is secured by a
lien on certain of Crystal's crude oil and natural gas properties, which lien is junior to the liens securing the
payment of the Claims in Classes 6 and 7. Because the estimated liquidation value of the collateral
securing the payment of the 15% Senior Notes, after giving effect to all pnor mortgages and security
interests in such collateral, is substantially less than the estimated amount of the estimated Class 3 Claims,
such Claims are considered under this Plan to be partially secured and partially unsecured. Pursuant to
Section 506 of the Bankruptcy Code, because the Class 3 Claims are considered partially unsecured, the
Claims in Class 8 are divided into two subclasses, "Class 8A" and "Gass SB", which Classes represent the
secured and unsecured portions, respectively, of such Claims. In the event it shall be determined by the
Bankruptcy Court that the Gass 8 Gaims are fully secured or the holders of the Class 8 Claims shall elect
under Section 1111( b) of the Bankruptcy Code to have their Claims treated as fully secured. Class 3 shall
not be divided into Class SA and Class SB and the Claims of the holders and benericia! owners of the 15*5?
Senior Notes shall be treated as a single Class and the Claimants in Class S shall receive the distributions
provided for under Section 3.08(c) hereof.

2.09 Class 9—Mechanic's and \faterialmen Uen Claims. All Claims to the extent such Claims are
secured by valid, perfected and enforceable mechanics, matenalmen or operators liens on the properties ot
Crystal, together with interest thereon, if any. to the extent the value of property securing such Claims is
found by the Bankruptcy Court to be sufficient to pay such interest.

2.10 Class 10—Secured Trustee Claim. All secured Gaims of Texas American Bank/Dallas with
respect to its fee and reimbursable expenses, including attorneys' fees, as trustee with respect to the I4' i%
Debentures.
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2 .11 Class 11 — L'nsecured Claims. All unsecured Claims of nonpnonty creditors against Crystal tha t
are not subordinated m right of payment to Senior Indebtedness or First Mortgage Obligations, ail claims
tor deficiency on partially secured debt (other than Claimants in Class 38). all Claims of unsecured
noteholders and all Claims of unsecured royalty holders and holders of trade debt.

2.12 Clou 12—IW?0 Debenture Claims. All unsecured Claims of the holders and beneficial owners
of the I4r/i% Debentures with respect to the U/i% Debentures, which Claims are by their terms
subordinate to Senior Indebtedness.

2.13 Class /J—Subordinated Debenture Claims. All unsecured Cairns of the holders and beneficial
owners of the Subordinated Debentures with respect to the Subordinated Debentures, which Claims are by
their terms subordinate to Senior Indebtedness.

2.14 Class 14—Intercompany Claims. All unsecured Claims of CEPCO against Crystal.

2.15 Class 15—Shareholder Claims of Interest. All Claims of Interest of the holders and beneficial
owners of the issued and outstanding shares of Common Stock.

ARTICLE III

PROVISIONS FOR SATISFACTION
OF CLAIMS AND INTERESTS

The Allowed Claims and Allowed Interests as classified in Article (I hereof shall be satisfied m the
manner set forth in tnu Article III.

3.01 Class I—Administrative Expenses. The Class I Claims and expenses, to the extent not
previously paid dunng the Reorganization Case by Order, shall be paid m full m cash on the Effective
Date, or provided for by escrow payment if not then determined: provided, however, that any current
trade or other payables incurred after the Petition Date by the Debtor-(n-Possession in the ordinary course
of its business shall be paid in cash in full in the ordinary course of business.

3.02 Class 2— Way* Related Claims. The Class 2 Claims shall be paid in cash in full on (he Effective
Date, or provided for by escrow payment if not then determined.

3.03 Class 3—Employee Benefit Plan Claims. The Class 3 Claims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.04 Class 4— Tax Claims. The Class 4 Claims shall be paid, in Crystal's sole discretion, either mm
cash in full on the Effective Date, or provided for by escrow payment if not then determined, or i u i
pursuant to the provisions of Section 1129< a)( 9)(C) of the Bankruptcy Code in cash in full over a six year
penod from the earlier of the date of assessment of such tax or the Effective Date, together with interest
thereon equal to the six month United States Treasury Bill rate from and after the Effective Date.

3.05 Class S—Additional Priority Claims. The Class 5 Claims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.06 Class 6—The Bank's Secured Claims. The Class 6 Claimant shall (i) receive on the Effective
Date a promissory note Mhe "New Long-Term Bank Note") in the principal amount of 510.000. i u>
receive on the Effective Date a promissory note < the "N«w Bank Note") in the principal amount of the
.Allowed Amount of the Class 6 Claimant's Class 6 Claim with respect to the Bank Note < less the amount
of the New Long-Term Bank Note and all payments made on the Bank Note subsequent to the Petition
Date and prior to the Effective Date). nil) be paid in cash in full on the Effective Date the Allowed
Amount of its Class 6 Claim with respect to its reimbursable expenses under the Loan Agreement and i iv i
agree to waive all rights it may have to accelerate the Letter of Credit Obligations and retain full rights
against Reorganized Crystal with respect to the Remaining Letter of Credit Obligations and with respect to
any and all security therefor under the Loan Agreement.

The New Long-Term Bank Note and the New Bank Note shall be issued to the Class 6 Claimant
pursuant to the terms of the Supplemental Loan Agreement. The New Long-Term Bank Note shall bear
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interest at a variable rite equal to '•i'J per annum above the prime lending rate at the Bank, shall r>e due
and payable on December 31. 1997. and shall not be subject to prepayment. The New Bank Note shall
bear interest at a variable rate equal to >'*% per annum above the prime lending rate at the Bank, be due on
December 1. 1993. and be payable in (i) variable monthly installments (the •'Minimum Payment")
consisting of accrued and unpaid interest plus a axed principal amount determined pursuant to the
schedule set forth below and ( u ) quarterly installments of principal equal to the amount, if any. by which
Reorganized Crystal's estimated Available Cash Row for the preceding quarter exceeds the sum of the
Minimum Payments made by Reorganized Crystal during such quarter. The minimum monthly principal
payments with respect to the New Bank Note shall be determined pursuant to the following payment
schedule:

P«fiod t»ti»t Dx«a>«f 31. MaaifclT Principal PJ»I»HM

1987 .............. . ............................................................ S875.000
1988 ........................................................................... 7<»| .667
1989 ........................................................................... 416.667
1990 ..................... . ..................................................... 416.666
1991 ........................................................................... ,250.000
1992 ........................................................................... 250.000
1993 ........................................................................... 174.055

Once each year, based on Reorganized Crystal's audited consolidated financial statements for the
preceding year, the payments by Reorganized Crystal on the New Bank Note shall be adjusted to reflect
any over-payment or under-payment of principal by Reorganized Crystal on the New Bank Note during
the preceding year as a result of any difference between Reorganized Crystal's actual Available Cosh Flow
for such year and Reorganized Crystal's esnmated Available Cash Flow for such year, as estimated from
time to time on a quarterly basis.

The payment of Reorganized Crystal's obligations under the Supplemental Loan Agreement, which
shall include the payment of the New Long-Term Bank Note, the New Bank Note and the Remaining
Letter of Credit Obligations, shall be secured by a lien on substantially all Reorganized Crystal'* proved
crude oil and natural gas properties and rednery assets. Such lien will be a continuation of the lien
currently securing the payment of Crystal's obligations under the Loan Agreement. The holder of the New
Hallibunon Note and the holders of the New Convertible Secured Notes will have junior and subordinate
liens on substantially all of such properties < the terms of such subordination to be no less favorable to the
Bank than the subordination provisions currently existing in the 15% Senior Note Indenture and in the
liens currently securing payment of the Hallibunon Note >. except that the holders of the New Convertible
Secured Notes will not have a lien on any rerinery assets. As additional security for the payment of
Reorganized Crystal's obligations with respect to the Remaining Letter of Credit Obligations. Reorganized
Crystal shall open a Letter of Credit Escrow Account with the Bank pursuant to which funds deposited in
such account in accordance with the following provisions shall be made available to the Bank for payment
of any matured Remaining Letter of Credit Obligations. The Supplemental Loan Agreement shall provide
that to the extent the sums in the Letter of Credit Escrow Account are insufficient to satisfy any matured
Remaining Letter of Credit Obligations. Crystal shall have 60 days to pay such matured obligation
i together with interest thereon at the prematurity New Bank Note rate) prior to Bank's right to declare a
default and pursue its remedies under its security and otherwise. Once the New Bank Note has been paid
in full. Reorganized Crystal shall be required to deposit in the Letter of Credit Escrow Account < i ) a
monthly payment equal to the Minimum Payment of principal that would have been required to have been
made on the New Bank Note had the New Bank Note been outstanding and ( ii) a quarterly payment
equal to the amount, if any. by which Reorganized Crystal's estimated Available Cash Flow tor the
preceding quarter exceeds the sum of the Minimum Payments, if any. made by Reorganized Crystal on the
New Bank Note during such quarter and the deposits made by Reorganized Crystal in the Letter of Credit
Escrow Account duhng such quarter. Such deposits shall be required to be made by Reorganized Crystal
until such rune that the funds in the Letter of Credit Escrow Account are equal to or greater than the total
amount of the then outstanding Remaining Letter of Credit Obligations. Once each year, based on
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Reorganized Crystal's audited consolidated financial statements for the preceding year, the required
payments by Reorganized Crystal to the Letter of Credit Escrow Account shall be adjusted to reflect any
over-payments or under-payments dunng the preceding year as a result of any difference between
Reorganized Crystal's actual Available Cash Flow for such year and Reorganized Crystal's estimated
Available Cash Row for such year, as estimated from time to time on a quarterly basis. If. at any time, the
amount of funds in the Letter of Credit Escrow Account exceeds the total amount of the Remaining Letter
of Credit Obligations, such excess shall be payable i on a quarterly basis) to the holder of the New
Hallibunon Note to the extent there are outstanding amounts due under the New Hallibunon Note, with
the remainder, if any. to be made immediately available to Reorganized Crystal. In addition.
notwithstanding the above provisions of this Section 3.06. once Reorganized Crystal's obligations with
respect to the New Hallibunon Note have been paid in full the funds, if any. in the Letter of Credit
Escrow Account shall be made available to Reorganized Crystal to the extent such funds, plus the loan
value of Reorganized Crystal's proved producing crude oil and natural gas reserves that are subject to the
liens securing the Remaining Letter of Credit Obligations ( as determined by (he Bank m accordance wi th
its credit policies relating to secured oil and gas loans in etfeci at the time or* each determination ). exceeds
the amount of the Remaining Letter of Credit Obligations.

3.07 Class 7—Hallibunon Claim. The Class 7 Claimant shall receive on the Effective Date the New
Hallibunon Note in the Allowed Amount of its Class 7 Claim.

The New Hallibunon Note shall bear interest at a variable rate equal to "«% per annum above the
prime lending rate at the Bank (or such other rate as the Bankruptcy Court determines appropriate to
provide Hallibunon on account of its Allowed Claim deferred cash payments of a value as of the Effective
Date equal to the .Allowed Amount of its Allowed Claim). be due on December 31. 1993. and be payable
in installments beginning only after the New Bank Note shall have been paid in full and there shall have
been placed on deposit in the Letter of Credit Escrow Account an amount equal to or greater than the
Remaining Letter of Credit Obligations, at which time i the "Initial Payment Date") the New Hallibunon
Note shall become payable in (i) monthly installments of interest ( with the lint installment to be due on
the first day of the first month following the Initial Payment Date) equal to the amount of accrued and
unpaid interest on the New Hallibunon Note since the Initial Payment Date and (ii i quarterly
installments of principal < which shall be deemed to include accrued and unpaid interest on the New
Halliburton Note from the Effective Date to the Initial Payment Date i equal to the amount, if any. by
which Reorganized Crystal's estimated Available Cash Row for the preceding quarter exceeds the sum or
all payments, if any. by Reorganized Crystal of interest on the New Hallibunon Note and all payments, if
any. to the Letter of Credit Escrow Account dunng such quarter. Once each year, based on Reorganized
Crystal's audited consolidated financial statements for the preceding year, the required payments by
Reorganized Crystal on the New Hallibunon Note shall be adjusted to reflect any over-payment or under-
payment of principal on the New Hallibunon Note during the preceding year as a result of any difference
between Reorganized Crystal's actual Available Cash Row for such year and Reorganized Crystal's
estimated Available Cash Row for such year, as estimated from time to time on a quanerly basis, (n
addition to the above payments, until paid in full, the holder of the New Hallibunon Note shall be entitled
to receive on a quanerly basis funds theretofore deposited in the Letter of Credit Escrow Account m an
amount equal to the excess, if any. by which the funds in the Letter of Credit Escrow Account exceed the
total amount of the Remaining Letter of Credit Obligations. The payment of Reorganized Crystal's
obligations w«h respect to the New Hallibunon Note will also be secured by a lien on substantially all of
Reorganized Crystal's crude oil and natural gas properties and rerinery assets. Such lien will be a
continuation of the lien currently securing the payment of Crystal's obligations with respect to the
Hallibunon Note and will be subject and subordinated to the Bank's pnor lien secunng the payment of
Reorganized Crystal's obligations under the Supplemental Loan Agreement (on terms no less favorable to
the Bank than the subordination provisions contained in the liens currently secunng the Hallibunon Note)
and wdl be senior to the lien securing the payment of the New Convertible Secured Notes to the same
extent that the liens securing the payment of the Halliburton Note are senior to the liens secunng the
payment of the 12% Senior Notes.
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. 3.08 Class •?— //% Senior .Vote Claims.

la) C/aw 3A —15% Senior \ote Secured Claims. Each Claw 8A Claimant shall receive on the
Effective Date a Pro Rata distnbucion < based on the aggregate of the Class SA and Class 3B Claims i of
S75.093.000 in face amouni of the New Convertible Secured Notes. The New Convertible Secured Votes
shall be issued pursuant to the New Note Indenture. The New Convertible Secured Notes shall have the
following basic characteristics and terms:

(i) Interest. The New Convertible Secured Notes will be non-mterest beanng.

(ii) Conversion Rights. The New Convertible Secured Notes will be convertible into shares of
New Common Stock at a conversion price of $. 1429 per share. The conversion price will be subject to
adjustment upon the occurrence of any of the following events: the subdivision, combination or
reclassidcauon of the then outstanding shares of the New Common Stock: the payment of shares of
the New Common Stock as a dividend on Reorganized Crystal's capital stock: the issuance of rights or
warrants (other than the Warrants to be issued under the Plan i to all holders of the New Common
Stock entitling them to acquire shares of such stock at less than the current market price or' shares of
such New Common Stock at the date of issue of such Warrants: or the distribution to all holders of me
New Common Stock of any other shares of capital stock of Reorganized Crystal, of evidences of
indebtedness or securities of Reorganized Crystal or of assets of Reorganized Crystal i excluding casn
dividends or distributions from retained earnings).

( i i i ) Redemption. All or a portion of the New Convertible Secured Notes may be redeemed by
Reorganized Crystal at 100% of the principal amount thereof upon the mai l ing of notice of
redemption not less than 30 days nor more than 60 days prior to the date fixed for redemption.

( i v ) Sinking Fund. Reorganized Crystal will be required to provide for the retirement, by
redemption at the principal amount thereof, of S 10.000.000 pnncipal amount of the New Convertible
Secured Notes on or before June 13 in each of 1994 and 1995 through the operation of a sinking fund.
Reorganized Crystal will be entitled, at its option, to receive credit against the required sinking fund
payments for the pnncipal amouni of ( a) New Convertible Secured Notes acquired by Reorganized
Crystal and surrendered for cancellation and (b) New Convertible Secured Notes redeemed or called
for redemption otherwise than through the operation of the sinking fund.

(v i Subordination to Superior Indebtedness. Payments under the New Convertible Secured
Notes will be subordinated I upon terms no less favorable to the senior debt holders than the
subordination provisions contained in the 15% Senior Note Indenture) in right of payment to the phor
payment in full of all Superior Indebtedness. Upon the maturity of any Superior Indebtedness by
lapse of time, acceleration or otherwise, no payments, including sinking fund payments, may be made
on the New Convertible Secured Notes and no New Convertible Secured Notes may be acquired by
Reorganized Crystal until all principal of. and premium, if any. and accrued interest on. the Superior
Indebtedness shall have been paid in full.

( v i ) Due Date. The New Convertible Secured Notes will be due (en years at'ter the Effective
Date.

( v u ) Security. The payment of the New Convertible Secured Notes will be secured by a lien on
certain of Reorganized Crystal's crude od and natural gas properties. The properties that shall be
subject to this lien shall consist of those properties currently securing the payment of the l:^ Senior
Notes. The Bank and Halliburton will have pnor liens on the same properties. The Ne» Note
Indenture will permit various liens on the property mortgaged to secure the payment of the Ne»
Convertible Secured Notes that may be superior to the lien of the New Note Indenture provided thai
such liens are necessary or incidental to the ownership and operation by Reorganized Crystal of such
properties. In addition. Reorganized Crystal will be permitted under the New Note Indenture to
remove property from the lien of the New Note Indenture to effect the sale thereof as long as the
proceeds of such sale are used to reduce outstanding amounts of Supenor Indebtedness or to redeem
or otherwise acquire New Convertible Secured Notes. The lien shall be subordinated on terms no less
favorable to the prior lien holders than the subordination provisions contained in the 15% Senior Note
Indenture.
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( v i i i » Events of Default. The following events wil l constitute an event of default with respect to

the New Convertible Secured Notes: (a) failure to pay principal, including my sinking fund
payments, on any of the New Convertible Secured Notes when due. whether at their maturity, upon
acceleration or upon redemption: (b) failure on the pan of Reorganized Crystal co perform any other
covenant contained in the New Note Indenture for a penod of 60 days after written notice specifying
such failure and requesting its remedy, (c) the riling of a voluntary petition in bankruptcy or
reorganization: (d) the entry by a court of a decree or order, unstayed on appeal or otherwise, m
effect for 90 days adjudicating Reorganized Crystal a bankrupt or insolvent, appointing a receiver of
Reorganized Crystal or of any substantial pan of its property or ordering or approving certain other
similar matters: and (e) certain other events of bankruptcy, insolvency or reorganization.

(b) Class 88—15% Senior Sot* Unsecured Claims. Each Class 88 Claimant shall receive on the
Effective Date a Pro Rata distribution ( based on the aggregate of the Class 8A and Class 3B Claims) of
(i) 50.062.000 shares of Senior Preferred Stock. < ii) S.075 Warrants to purchase 87.609.000 shares of the
New Common Stock. ( ni) S. 10 Warrants to purchase 75.093.000 shares of" the New Common Stock and
( i v ) 40.050.000 shares of the New Common Stock.

(c) Alternative Treatment of Class 3 Claims. In the event the Class 8 Claims are found by the
Bankruptcy Court to be fully secured or the holders thereof elect under Section ILI K b ) of the Bankruptcy
Code to have their Claims treated as fully secured. Class 8 shall not be divided into Class 8A and Class SB
and the distributions to be provided to the Claimants in Class 3A and Class SB pursuant to Sections
3.08(a) and ( b) hereof shall, in lieu of such distributions, be distributed Pro Rata to the Claimants ;n
Class 8 on the Effective Date. In the event the treatment of the Class 8 Claimants pursuant to this Section
3.08(c) shall by Final Order be invalidated. Crystal reserves the right to amend or modify this Plan co
provide for an appropnate distribution to such Claimants consistent with Section 1 1 1 1 < b). Any such
amendment or modification shall be subject to such acceptance by the Claimants in Class 8 as may be
required by the Bankruptcy Code.

3.09 Class 9—Mechanic's and Materialmen Lien Claims. Each Class 9 Claimant shall be paid the
Allowed Amount of such Claimant's Class 9 Claim in cash in full when Allowed by Order, but not later
than the rirst day of the tint month beginning not leu than 30 days after the Effective Date, or provided tor
by escrow payment if not then determined. If the sum of the Allowed Amounts of the Class 3 Claims
exceeds S3.000.000. Crystal reserves the right to amend or modify this Plan to provide for a Pro Rata
distribution to such Claimants of S3.000.000 or such other distribution as may be appropnate. Any such
amendment or modification shall be subject to such acceptance by the Claimants m Class 9 is may be
required under the Bankruptcy Code.

3.10 Class 10—Secured Trustee Claim. The Class 10 Gaimant shall be paid the Allowed Amount of
its Class 10 Claim in cash in full when Allowed by Final Order, but not later than the tint day of the tint
month beginning not later than 30 days after the Effective Date, or provided for by escrow payment if not
then determined.

3.11 Class 11—Unsecured Claims. Each Class 11 Gaimant. to the extent the name and location of
such Claimant is known to Crystal, shall be paid the Allowed Amount of such Claimant's Class 11 Claim in
cash in full when Allowed by Order, but not later than the Ant day of the Ant month beginning not later
than 30 days after the Effective Date, or provided for by escrow payment if not then determined, and. co
the extent the name and location of such Gaimant is not known to Crystal, an appropnate arrangement
shall be made for the payment of such Claim. If the sum of the Allowed .Amounts of Class 11 Claims
exceeds S9.000.000. Crystal reserves the right to amend this Plan to provide for a Pro Rata distribution co
such Claimants of S9.000.000 or such other distribution as may be appropnate. Any such amendment or
modification shall be subject to such acceptance by the Claimants in Class I i as may be required under the
Bankruptcy Code.

3.12 Class 12—14K% Debenture Claims. Each Gass 12 Claimant shall receive on the Effective Date
a Pro Rata distribution of (i) 13.186.000 shares of Series A Preferred Stock, ( i i ) $.10 Warrants to
purchase 15.022.000 shares of the New Common Stock, (ui) $.125 Warrants to purchase 11.684.000
shares of the New Common Stock and ( i v ) 5.591.000 shares of the New Common Stock.
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3.13 Class I}—Subordinated Debenture Claims. Each Class 13 Claimant shall receive on the

Effective Date a Pro Rata distribution of in 53.681.000 shares of Series A Preferred Stock, nit S.10
Warrants to purchase 59.608.000 shares of the New Common Stock, ( u i ) S.I25 Warrants to purchase
59.608.000 shares of the New Common Stock and ( i v j 23.101.000 shares of the New Common Stock.

3.14 Class 14—Intercompany Claims. The Class 14 Claimant shall receive no distributions.

3.15 Clou 15—Shareholder Claims of Interest. Each Class 15 Claimant shall receive on the Effective
Date a Pro Rata distribution of (i) 51.705.723 shares of the New Common Stock. ( i t ) $. 125 Warrants to
purchase 200.000.000 shares of the New Common Stock, ( i i i ) S.I5 Warrants to purchase 200.000.000
shares of the New Common Stock and ( t v ) S.25 Warrants to purchase 200.000.000 shares of the New
Common Stock.

ARTICLE IV

CLAIMS AJSD INTEIUSTS NOT
IMPAIRED UNDER THE PLA.M

Classes 1. 2. 3. 4. 5. 9. 10 and 11 shall be paid in cash, or provided for. on the Effective Dace, and are
not impaired by this Plan.

ARTICLE V

SUBORDINATION

In consideration for the distributions to be provided to them under this Plan and the fulfillment of the
other terms of this Plan, the creditors in Classes 8 (including, if applicable. Gass 8A and Class 3B) and 12
shall each be deemed as of the Effective Date to have agreed to limit the enforcement of the subordination
agreements of which they may be the beneficiaries to their right to receive the consideration to be provided
to them under this Plan and to have agreed to allow the creditors in Classes 12 and 13. as the case may be.
to receive the consideration to be provided to them under this Plan, free of any subordination Claims.

ARTICLE VI

MEANS FOR EXECUTION OF PLAN

6.01 Revesting. Except as otherwise provided, property of the Estate shall revest in Reorganized
Crystal on the Effective Date. After the Effective Date. Reorganized Crystal may operate its business and
buy. use. acquire, and dispose of its property, free of any restrictions contained in the Bankruptcy Code. As
of the Effective Dace, all property of Reorganized Crystal shall be free and clear of all Claims and Interests
of creditors and equity security holders, except the obligations that are imposed in this Plan.

6.02 Initial Board of Directors. Subject to Bankruptcy Court approval under Section 1129< a )< 5) of
the Bankruptcy Code. Crystal shall designate either the initial Board of Directors or the method for
determining the composition for such Board of Directors. The Board of Directors shall take such action as
is necessary to implement this Section 6.02. which action shall be deemed to be authorized and ratified by
the shareholders of Reorganized Crystal. The initial Board of Directors shall continue to serve in such
capacity until the next annual meeting of shareholders or until their successors are duly elected and
qualified in accordance with the provisions governing election of directors contained in the Articles of
Incorporation and Bylaws of Reorganized Crystal. The initial Board of Directors of Reorganized Crystal
shall call the lint meeting of the holders of New Common Stock within 12 months after the Effective Date.
Any vacancy on the Board of Directors may be tilled by the majority vote of the remaining directors,
though less than a quorum.

6.03 Management of Reorganized Crystal. Upon the Effective Date, the operation of Reorganized
Crystal shall be and become the general responsibility of the Board of Directors, who shall, thereafter,
have the responsibility for the management, control, and operation of Reorganized Crystal. Such directors
shall have the responsibility, inter alia, for the following: (i) selection of the officers of Reorganized
Crystal: ( i i ) carrying out such changes as are necessary in the Articles of Incorporation and the By-Laws of
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Crystal to accomplish the requirements of this Plan and din rh t.
preparanon. execution. and issuance of the New Bank Note h'v 'f0"""00 ind aPProval °' lhe

HalUbunon Note, the New Convenible Secured Notes the Sent J'T L°"g:Term Bank Note- the -N'«w

Stock, the Warrant,, the New Common Stock, the Supplement i * Swdu 'h< S<ne$ A Pret"erTed

Escrow Agreement, aad such other notes, securities and doc^i™ r igreement' the Letter ot" C"*«
accessary to carry out this Plan. **uments of Reorganized Crystal is may be

6.04 ,V«w Entities. Reorganized Crystal may create additional new
accordance with the laws of the state of mcorporauon or formation. 'uo$ldian« or partnerships ,n

6.05 Issuance of .Vrw Securities and Obligations. Reorganized Crystal shall h
following securities pursuant to this Plan: the New Bank Note, the New Long Tern a J V " * '""' lhe

Halliburton Note, the New Convenible Secured Notes, the Preferred Stock the New r % the New

the Warrants. Reorganized Crystal shall also issue such other securities and obligations"1!? "an ̂  ™*
required elsewhere tn this Plan. The New Securities shall be deemed to have been issued is of th d" ""
the entry of the Confirmation Order. °'

6.06 Cancellation of Existing Indentures and Hote Agreements. Except for the lien created by the I *-~
Senior Note Indenture, which is to be earned forward to the New Note Indenture, upon the Effective Dai "
the nghts and obligations of Crystal and the holders of the 15% Senior Notes and the Debentures under
the following indentures and related instruments, including the debt instruments issued pursuant thereto
shall be terminated and cancelled:

( a ) 15% Senior Note Indenture:

(b) 14*i<5, Debenture Indenture:

(c» 1990 12 H% Debenture Indenture:

(d) 9% Debenture Indenture:

( e ) 1 I V3> Debenture Indenture:

( O 13-"*% Debenture Indenture: and

(«) 2001 1 2 -i% Debenture Indenture.

6.07 Charter Amendments. The Articles of Incorporation of Crystal shall be amended as accessary to
(i) increase in the authorized number of shares of common stock of Crystal from 90.000.000 to
2.300.000.000. ( u ) increase the authorized number of shares of preferred stock of Crystal from 1. 000.000
to 150.000.000. (u i ) decrease the par value of the preferred stock from S5.00 to $.01 per share. ( iv > create
the Senior Preferred Stock and the Series A Preferred Stock through the tiling of a Cemricate of
Designation. Voting Powers. Preferences and Rights with respect to each senes of the Preferred Scock. i v >
prohibit the issuance by Reorganized Crystal of any shares of nonvoung equity securities in accordance
with the provisions of Section 1 123 of the Bankruptcy Code, and ( vn satisfy any other provisions ot this
Plan. The Charter Amendments shall become effective on the Effective Date. The Charter Amendments
shall be substantially as set forth in Exhibits A. B. and C hereto.

6.08 Distribution of Consideration.

i at Disbursing A^ent. A national hank designated by Crystal with approval of the Bankruptcy
Court, and such other entities as the Bankruptcy Court designates, such as an indenture trustee or >tock
transfer agent for securities to be distributed pursuant to this Plan, shall serve as Disbursing Agent or
Agents and shall distribute all property to be distributed under this Plan. A Disbursing Agent may employ
or contract wuh other entities to assist in or perform the distnbution of the property to be distributed. Each
Disbursing Agent shall serve without bond.

( b ) Fractional Shares and Interests. The New Common Stock, the Preferred Stock and the Warrants
shall be distributed only in whole units. No fractional shares of New Common Stock or Preferred Stock or
interests in Warrants shall be distributed to the holders of Allowed Claims or .Allowed Interests. No New
Convertible Secured Notes will be distributed in integral multiples less than S 10 to the holders of Allowed
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Claims. Each time a distribution is to be made under this Plan to the holder of an Allowed Claim or
Allowed Interest, all fractional shares or Warrants or New Convertible Secured Notes m principal amounts
of less than SIO that would otherwise have been distributed to such holder shall be aggregated in a
separate pool for the holders of Claims or Interests in such holder's Class. Holders of .Allowed Claims or
.Allowed Interests who would otherwise be entitled to receive fractional shares or Warrants or New
Convertible Secured Notes in principal amounts of leu than SIO shall be ranked within each Class
according to the size of the fractional share or Warrant or the principal amount of the New Convertible
Secured Note to which such holder would otherwise be entitled. If two or more such holders are entitled to
(he same fractional share or Warrant or principal amount (as rounded to the sixth decimal place), the
ranking of such holder shall be determined by lot. Based on such ranking within each Class a whole share
of the New Common Stock or the Preferred Stock, a whole Warrant or a New Convertible Secured Note in
the principal amount of SIO. as the case may be. shall be distributed, on a Class by Class basis from the
pool with respect to such Class, to those holders entitled to the largest fractions of each such security in
each such class until all the shares of the New Common Stock and the Preferred Stock, all Warrants and
the entire pnncipal amount of the New Convertible Secured Notes shall have been distributed.

(c) Disputed, Unliquidated and Contingent Claims or Interests.

(i) Escrow. Notwithstanding any provisions of this Plan to the contrary, the Disbursing Agent
shall withhold from the property to be distnbuted under this Ptan. and shall place in escrow, i
sufficient amount thereof to be distnbuted on the account of the Claims or Interests chat are disputed
and have not become Allowed Claims or Allowed Interests as of the date of the init ial distribution
under this Plan. As to any unliquidated or contingent Claim or Interest, the Bankruptcy Court > h a t l
determine what amount, if any. should be withheld. The Disbursing Agent shall also place >n the
same escrow any distributions or obligations arising from the securities to be distnbuted under th is
Plan and sti l l m the escrow at the time the distributions are made or the obligations anse. To the
extent practicable, the Disbursing Agent may invest the cash in the escrow in a manner that will yield
a reasonable net return taking into account the safety of the investment.

( l i ) Distribution. The property in the escrow, including the allocable portion of the net return
yielded from the investment in escrow, shall be distributed to the extent such Claims or Interests are
Allowed by the Final Order. .Any property in the escrow remaining after disputes over Claims or
Interests of a particular Class have been resolved shall be retained by Reorganized Crystal.
Reorganized Crystal shall also retain any cash previously reserved in escrow for disputed claims ot a
kind specified in Bankruptcy Code Section 507( a) that are disallowed and the allocable portion of the
net return yielded from investment of the cash in the escrow.

i d) Surrender of Securities. As a condition to participation under this Plan. (i I a holder of a Secunty
that desires to receive the property on account of such holder's Allowed Claim or Allowed Interest with
respect to that Secunty shall surrender such Secunty. or evidence thereof satisfactory to Reorganized
Crystal, to the Disbursing Agent or its designee. and (i i) the holder of a note, debenture or other evidence
of indebtedness of Crystal I other than a Secunty) that desires to receive the property to be distnbuted on
account of an .Allowed Claim based on such note, debenture or other evidence of indebtedness shall
surrender such note, debenture or other evidence of indebtedness to the Disbursing Agent or its designee.
and shall execute and deliver such other documents as are necessary to effectuate this Plan. On the
Effective Date, the Bank shall surrender to Reorganized Crystal the Bank Note and shall receive theretor
the New Bank Note and the New Long-Term Bank Note, in the principal amounts as provided in Section
3.06 hereof and Reorganized Crystal shall execute and deliver to the Bank the Supplemental Loan
Agreement and such instruments, if any. as may be necessary to continue the Bank's existing liens as
security for the New Bank Note, the New Long-Term Bank Note and the Remaining Letter of Credit
Obligations. On the Effective Date. Halliburton shall surrender the Halliburton Note and all related
instruments evidencing the Hallibunon Note and shall receive therefor the New Halliburton Note in the
pnncipal amount as provided in Section 3.07 hereof and Reorganized Crystal shall execute and deliver to
Hallibunon such instruments, if any. as may be necessary to continue Halliburton's existing liens as
security for the New Hallibunon Note. .All other Claims shall be paid according to the Allowed Amounts
shown on the claims register of the Bankruptcy Court and proofs of interest maintained by the Bankruptcy
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Court. It' no surrender of Securities or evidences of indebtedness occurs, no distributions may be made :<>
the holders thereof. The Disbursing Agent shall make subsequent distributions only to the persons wno
surrender the Securities for exchange (or their assignees) and the Disbursing Agent shall record sucn
holders of such Securities as of the Effective Date.

(e) Unclaimed Property and Unissued Securities. Any property to be distributed under trus Plan sha l l
become the property of Reorganized Crystal if it is not claimed by the person entitled thereto before the
later of (i) 3 yean after Confirmation and ( i i ) 60 days after an Order allowing the Claim or Interest of
that person becomes a Final Order. Securities to be issued by Reorganized Crystal which are reserved
pursuant to this Plan and which are not issued pnor to Consummation shall be issued at Consummation to
Reorganized Crystal. Such securities shall be held in Reorganized Crystal's treasury, free of restrictions
upon transfer or cancellation (except those imposed by the securities laws), and all dividends.
distributions, interest, or other payments which were made by Reorganized Crystal or which it became
obligated to make with respect to any such securities prior to Consummation shall be paid to or retained ->y
Reorganized Crystal. Dividends, distributions, interest, and other payments which Reorganized Crystal
becomes obligated to make with respect to any secunry or obligation reserved pursuant to this Plan ana
distributed pnor to Consummation in accordance with the terms of this Plan or with respect to any otner
obligation created by this Plan shall be retained by Reorganized Crystal pnor to such distribution, ana
Reorganized Crystal shall be obligated to pay or distribute the same to the distributee of such security or
obligation at the tune of distnbution thereof, without interest.

( f) Funds Held as Operator. Undistributed funds held by Crystal as operator for distnbution to tmrd
parry interest owners shall be distributed to such interest owners after Crystal offsets such funds agamic
Crystal's claims against such interest owners.

ARTICLE VII

TREATMENT or EXECUTORY
CONTRACTS AND LNEXPOUD LEASES

7 01 Assumption of Executory Contracts and Unexpired Lease*. Except for Crystal's crude oil and
natural gas leases, the treatment of which is set forth in Section 7.02 hereof, as of the Confirmation Date.
Crystal snail assume each executory contract and unexpired lease to which it is a parry.

7.02 Assumption of Crude Oil and Natural Gas Leases. If Crystal's crude oil and natural gas leases
constitute executory contracts within Section 365 of the Bankruptcy Code, ill crude od and natural gas
leases to which Crystal is a party are hereby expressly assumed.

ARTICLE VIII

COMPENSATION FOR SERVICES
RENDERED IN CONNECTION WITH THIS PLAN

AND CERTAIN EMPLOYMENT AGREEMENTS
8.01 Management.

(a) .V*w Common Stock and Warrants. Upon the Effective Date. 4.500.000 shares of the New
Common Stock and S.075 Warrants to purchase 16.000,000 shares of New Common Stock, and 5 .10
Warrants to purchase 15.000.000 shares of the New Common Stock shall be issued, or reserved !'or
issuance, to certain key employees of Crystal in consideration for such employees' agreement to remain or
become employees of the Debtor-m-Possession during the Reorganization Case or as additional incentive
for them to continue or become employees of Reorganized Crystal after Confirmation of this Plan. The
number of shares of the New Common Stock and Warrants proposed to be granted to members or
management wdl be determined pnor to Confirmation by the Board of Directors of Crystal based on
vinous factors including < i) recognition of the efforts of each of such persons on behalf of Crystal and in
connection with its reorganization. ( i i ) recognition of the current compensation levels of such persons, i ui i
the length of time which such persons have served and ( i v ) negotiations with new key members 01
management, if any. To the extent the shares of the New Common Stock and the Warrants to be issued to
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members of" management on the Effective Date are less than the number contemplated to be issued under
thus Plan, such Warrants may be issued to future members of management in the discretion of the Board of
Directors of Reorganized Crystal.

(b) Employment Agreements. Crystal hereby expressly assumes <i) the Employment Agreement
dated as of July I. 1986. between Crystal and Joe N. Averett. Jr., ( u) the Employment Agreement dated
as of July 1. 1986. between Crystal and Robert F. Roberts, and ( i i i ) the Severance and Consulting
Agreement dated as of July 1. 1986. between Crystal and Mark A. Roberts. Pursuant to such agreements.
as of the Effective Date, (i) Joe N. Averett shall receive 500.000 shares of the New Common Stock.
1.000.000 S.075 Warrants and 2.000.000 S.IO Warrants, (u) Robert F. Roberts shall receive 400.000 $25
Warrants and (iii) Mark A. Roberts shall receive 400.000 S.25 Warrants. In addition to the above. Robert
F. Roberts will also receive within 105 days after the Confirmation Date a number of shares i not to exceed
400.000) of the New Common Stock equal to the quotient resulting from the division of S 100.000 by the
average market price (as defined below) of the New Common Stock during the 90 day period
commencing on the date after the Confirmation Date. Further, on the first anniversary or' the
Confirmation Date. Robert F. Roberts shall receive a number of shares ( not to exceed 400.000) of New
Common Stock equal to the quotient resulting from the division of S 100.000 by the average market pnce
of the New Common Stock during the *) day penod immediately preceding such anniversary date. Sucn
shares shall be issued to Mr. Roberts within IS days following such first anniversary date. For purposes or
determining the number of shares of the New Common Stock to be issued to Mr. Roberts, the term
"average market pnce" for any period shall mean the anthmetic mean, for all days during which the Sew
Common Stock shall have been traded during such penod. of the last reported sale pnce regular way or. ;n
case no reported sale pnce takes place on such day. the average of the closing bid and asked pnces regular
way for such day. in either case, on the principal national or regional secunnes exchange on which the
shares are listed or admitted to trading, or if the shares are not listed or admitted to trading on any
national or regional securities exchange, but are traded in the over-the-counter market, the closing sale
pnce of the New Common Stock or. in the case no sale is publicly reported, the average of the closing bid
and asked quotations for the New Common Stock as reported by the National Association of Securities
Dealers Automated Quotation System ("NASDAQ") or the National Quotation Bureau Incorporated, or
if the New Common Stock is not quoted by NASDAQ or the National Quotation Bureau Incorporated, the
closing sale pnce of the New Common Stock or. in case no sale is publicly reported, the average of the
closing bid and asked pnces of the New Common Stock as furnished by two members of the National
Association of Securities Dealers. Inc selected from time to tune by the Board of Directors of Reorganized
Crystal for that purpose. In case of the general unavailability of published pnces from any source with
respect to the New Common Stock, then the average market pnce for the New Common Stock shall mean
the fair value of one share of the New Common Stock as determined by the Board of Directors or'
Reorganized Crystal.

(o Options in Lieu of Warrants. In lieu of the issuance of the 16.000.000 S.075 Warrants and the
15.000.000 S. IO Warrants to be issued, or reserved for issuance, to management pursuant to Section
8.01 ( a i hereof and the issuance of 1.000.000 S.075 Warrants and 2.000.000 $.10 Warrants to Mr. Averett
pursuant to Section 8 .0Kb) hereof. Reorganized Crystal may tuue to management ( inc luding Mr
Averett) tax-benefited options to purchase an equivalent number of shares of the New Common Stock it
equivalent purchase pnces to such Warrants if. in the opinion of the Board of Directors of Costal, the
grant of options in lieu of Warrants would be more beneficial to management and Reorganized Crystal.

( d) Employee Benefit Plans. In addition to the compensation arrangements set forth above, except
for Crystal's Incentive Bonus Plan, which was terminated as of the Petition Date. Reorganized Crystal
shall continue in effect all of Crystal's current compensation, incentive and benefit arrangements for the
benefit of its directors, executive officers and employees, including Crystal's Employees' Thnrt Plan and
Phantom Stock Plan.

8.02 Copeland and PWl. In consideration for their assistance to Crystal in developing ind
implementing the Plan. Copeland and P WI shall receive S350.000 and S150.000. respectively, m cash and
S540.000 and S300.000. respectively, in shares of New Common Stock. The cash fee to be paid to
Copeland and PWl shall be paid within 15 days of the date of the Confirmation Order. The shares of New
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Common Stock to be issued to Copeland and PWI shall be issued within 120 days alter me Conrirnuuon
Date and will be valued based on the average market price per share of the New Common Stock for the *)
days immediately following the Effective Dace: provided, however, that if the average market price per
share of the New Common Stock during such 90-day penod is less than S. 125. the shares of. the New
Common Stock to be issued to Copelaad and PWI shall be valued at S. 125 per share, and if the average
market price per share of the New Common Stock during such 90-day penod is greater than S.20. the
shares of the New Common Stock to be issued to Copeiand and PWI shall be valued at S.20 per share.
For purposes of the above determinauoa. the average market price of the New Common Stock shall be the
arithmetic mean of the daily high and low sale paces ( or if no sale prices are reported, the average of :he
daily high and low bid prices ) of the New Common Stock as reported by the pnncipal national stock
exchange on which the New Common Stock is listed, or U" the New Common Stock is not listed on a
national stock exchange, as reported by NASDAQ or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market In addition to the above consideration. Copeland shall also
receive on the Effective Date S.075 Warrants to purchase 7.000.000 shares of New Common Stock and
S. 10 Warrants to purchase 7.000.000 shares of New Common Stock.

ARTICLE IX

PREFERENCES. FRAUDULENT CONVEYANCES
AND OBJECTIONS TO CLAIMS

Crystal shall be the only parry authorized to object to Claims and to pursue actions co recover
preferences and fraudulent conveyances. Unless Crystal consents, or unless otherwise ordered by che
Bankruptcy Court, no other party shall have the right or obligation to pursue my such actions. Any
creditor determined to have received a preference or fraudulent conveyance pursuant to Sections 547 or
5^8 of the Bankruptcy Code or any other applicable law shall be required to remit to Crystal an amount
equal to the difference between ( i ) the determined amount of the preference or fraudulent conveyance and
( i i ) the amount the creditor would have received had such creditor's Claim for >uch preference or
fraudulent conveyance been Allowed. The determination of such amount shall be made based on a pro
rata share of the distribution amount excluding Claims resulting r'rom the collection of preferences and
fraudulent conveyances. Except as provided above, all Claims against any creditor who may have
a preference or fraudulent conveyance shall be released and discharged upon Conrirmation of the Plan. '

ARTICLE X

PROVISIONS FOR THE RETENTION. ENFORCEMENT.
SETTLEMENT. OR ADJUSTMENT OF CLAIMS

BELONGING TO CRYSTAL OR TO THE ESTATE
10.01 Crystal's Causes of Action. All Claims recoverable under Section 550 of the Bankruptcy Code.

all Claims against third panics on account of any indebtedness, and all other Claims owed to or m favor of
Crystal to the extent not specifically compromised and released pursuant to this Plan or an agreement
referred to and incorporated herein, are hereby preserved and retained for enforcement by Reorganized
Crystal subsequent to the Effective Date.

10.02 Legally Binding Effect; Discharge of Claims and Interests. Except for Classes which are not
impaired, the provisions of this Plan shall ( < ) bind all creditors and interest holders, whether or not tnev
accept this Plan, and ( ii ) discharge Crystal from ail debts that arose before the Petition Date. The
distributions provided for creditors and interest holders shall not be subject to any Claim by another
creditor or interest holder by reason of any assertion of a contractual nght of subordination. In addition.
the distributions of cash and securities provided for under the Plan shall be in exchange for and m
complete satisfaction, discharge, and release of all Claims against and Interests in Crystal or any of m
assets or properties, including any Claim or Interest accruing after the Petition Date and prior to the
Effective Date. On and after the Effective Date, all holders of impaired Claims and Interests shall be
precluded from asserting any Claim against Reorganized Crystal or its assets or properties based on any
transaction or other activity of any kind that occurred pnor to the Petition Date.
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ARTICLE XI

RETENTION OF JURISDICTION

11.01 Jurisdiction. L'aol this Reorganization Case is closed, the Bankruptcy Court shall retain such
jurisdiction as is legally permissible, including that necessary to insure that the purpose and intent or' this
Plan are earned out and to hear and determine all Claims set forth LA Article II above that could have been
brought before the entry of the Confirmation Order. The Bankruptcy Court shall retain jurisdiction to hear
aad determine ail Claims against Crystal and to enforce all causes of action which may exist on behalf of
Crystal. Nothing herein contained shall prevent Reorganized Crystal from caking such action as may be
necessary in the enforcement of any cause of action which may exist on behalf of Crystal and which may
not have been enforced or prosecuted by the Debtor-in-Posseuion.

Following the Consummation Date, the Bankruptcy Court shall further retain jurisdiction for the
purpose of classification of (he Gaim of any creditor and the re-examination of Claims which have been
Allowed for purposes of voting, and the determination of such objections as may be Filed to creditors
claims. The failure by Crystal to object to. or examine, any claim for the purposes of voting, shall not be
deemed a waiver of Crystal's or Reorganized Crystal's nght to object to. or re-examine, the claim, in wnole
or pan.

The Bankruptcy Court further shall retain jurisdiction after the Consummation Date for the purpose
of determination of all questions and disputes regarding title to the assets of the Estate, and determination
of all causes of action, controversies, disputes, or conflicts, whether or not subject to any pending action is
of the Confirmation Date, between Crystal and any other parry, including, but not limited to. any nght of
Crystal to recover assets pursuant to the provisions of the Bankruptcy Code.

The Bankruptcy Court shall retain jurisdiction for the following additional purposes after the
Consummation Date:

( a) to modify this Plan after Confirmation pursuant to the Bankruptcy Rules in Title 11 of the
Bankruptcy Code:

( b) to assure the performance by Reorganized Crystal of its obligations to make distributions
under this Ptan and with respect to the New Securities to be issued:

(c) to enforce and interpret the terms and conditions of this Plan:

(d) to enter such Orders, including injunctions, as are necessary to enforce the title, rights, and
powers of Reorganized Crystal and to impose such limitations, restrictions, terms, and condition* on
such title, rights, and powers as this Bankruptcy Court may deem necessary:

(e) to enter an Order concluding and terminating this Reorganization Case:

(f) to correct any defect, cure any omission, or reconcile any inconsistency m this Plan or the
Order of Confirmation as may be necessary to carry out the purposes and intent of this Plan: and

I g) to decide issues concerning federal tax reporting and withholding which anse m connection
with the Confirmation or Consummation of this Plan.

ARTICLE XII

ASSETS

The assets of all subsidiary corporations of Crystal which are not subject to this case, including Crystal
Michigan. CEPCO. and Crystal Program Limited. Inc.. a Texas corporation, shall be administered by the
Board of Directors of Reorganized Crystal in accordance with the interests of Reorganized Crystal ana u>
shareholders so long as the interests of the creditors, if any. of such subsidiary corporations are protected.
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ARTICLE XIII

CONDITIONS TO CONFIRMATION

This Plan may not be confirmed by (he Bankruptcy Court unless each of the following conditions is
either met or waived, to the extent permitted by the Bankruptcy Court, by Crystal:

1301 Effective Date. The Effective Date shall have occurred wuhin 12 months following the Petition
Date:

13.02 Adequate Information. The Bankruptcy Court by Final Order shall have found chat ID the
acceptances and rejections of this Plan from Crystal's impaired creditors pursuant to the Disclosure
Statement were solicited after disclosure of adequate information to ail such creditors in compliance with
any applicable non-bankruptcy law. rule or regulation governing the adequacy of disclosure in connection
with such solicitation, (u) all disclosure statements provided to Crystal's creditors or interest holders
contained adequate information with respect to this Plan and ( i i i ) all solicitations tor approval of' (his Plan
were made in good faith and in compliance with the applicable provisions of the Bankruptcy Code:

13.03 Confirmation of Plan. AJI the requirements of Section 1129( a) of the Bankruptcy Code i except
the provisions of Section 1129< a >< 8) with respect to class acceptance) shall have been met:

13.04 Claims. All impaired Classes of Claims shall have voted to accept this Plan by at least cwo
thirds in amount and more than one-half in number of those voting or the provisions of Section 1 1 2 9 < b i or
the Bankruptcy Code shall have been found by the Bankruptcy Court to have been met with respect to any
non-accepting Class of Claims:

13.05 Interests. All impaired Classes of Interest holders shall have voted to accept this Plan by at least
two-thirds m amount of those voting or the Bankruptcy Court shall have found that such vote is not
required or that, notwithstanding such a vote being taken, the provisions of Section I l 2 9 i h i of the
Bankruptcy Code with respect to the Common Stock have been met:

13.06 Guarantees. CEPCO and Crystal Michigan shall have agreed to guarantee the payment or
Reorganized Crystal's obligations under the Supplemental Loan Agreement and the New Halliburton
Note:

13.07 Documentation. The form of the Supplemental Loan Agreement, the Letter of Credit Escrow
Agreement, the New Note Indenture, the New Securities. CEPCO'j and Crystal Michigan's guarantees or
Reorganized Crystal's obligations under the Supplemental Loan Agreement and the New Halliburton
Note and all other agreements, instruments and documents necessary for the implementation of this Plan
shall have been Filed and approved by the Bankruptcy Court:

13.08 Order of Priorities. The Bankruptcy Court by Final Order >hall have ordered that ID the
property that is subject to the lien securing the payment of Reorganized Crystal's obligations with respect
to the New Bank Note, the New Long-Term Bank Note and the Remaining Letter of Credit Obligations is
subject to no prior lien or security interest. ( i i ) the property that is subject to lien securing the payment of
Reorganized Crystal's obligations with respect to the New Hallibunon Note is subject to no prior lien or
security interest other than the lien and security interest securing the payment of Reorganized Crystal'*
obligations with respect to the New Bank Note, the New Long-Term Bank Note and the Remaining Letter
of Credit Obligations and (111) the property that is subject to the lien securing the payment of Reorganized
Crystal's obligations with respect to the New Convertible Secured Notes is subject to no pnor lien or
security interest other than the liens and security interests securing the payment of Reorganized Crystal's
obligations with respect to the New Bank Note, the New Long-Term Bank Note, the Remaining Letter of
Credit Obligations, and the New Halliburton Note:

13.09 V*w Sole Indenture. The New Note Indenture shall have been qualified under the Trust
Indenture Act of 1939. as amended: and

13.10 Letter of Credit. The Remaining Letter of Credit Obligations as set forth in Section 1.61 hereof
shall have been allowed and treated as provided in Section 3.06 hereof.
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ARTICLE XIV

MISCELLANEOUS PROVISIONS

14.01 Cram-Down. In the event any impaired Class shall tail to accept this Plan in accordance with
Section I l 2 9 ( a ) of the Bankruptcy Code. Crystal reserves the right to request the Bankruptcy Court ;o
confirm the Plan m accordance with the provisions of Section 1129( b) of the Bankruptcy Code.

14.02 Reclamation Claims. Pursuant to Section 346<c) of the Bankruptcy Code, entities who sold
goods to Crystal in the ordinary course of Crystal's business after the date Crystal may have been deemed
"Insolvent" under Section 546(c) may have a Claim against Crystal for the reclamation of such goods.
Pursuant to Section 546<c) such Claimants must make a reclamation demand in writing within ten days
after Crystal receives such goods.

14.03 Compliance With Tax Requirements. In connection with this Plan. Crystal shall comply wi th
all withholding and reporting requirements imposed by federal, state and local taxing authorities and
distributions hereunder shall be subject to such withholding and reporting requirements.

14.04 Revocation. Crystal reserves the nght to revoke and withdraw this Plan at any time prior to the
Confirmation Date.

14.05 Effect of Withdrawal of Revocation. If Crystal revokes or withdraws this Plan prior to rhe
Confirmation Date, or if the Confirmation Date or the Effective Date does not occur, then this Plan shall
be deemed null and void. In such event, nothing contained herein shall be deemed to constitute a waiver or
release of any Claims by or against Crystal or any other person or to prejudice in any manner the rights or
Crystal or any person in any further proceedings involving Crystal.

1406 Headings. Headings are utilized in this Plan for convenience and reference only, and shall not
constitute a pan of this Plan for any other purpose.

1407 Due Authorisation try Creditor*. Each and every creditor who elects to participate m the
distributions provided for herein warrants that he is authorized to accept in consideration or his Claim
against Crystal the distributions provided for in this Plan and that there are not outstanding commi tmen t s .
agreements, or understandings, express or implied, that may or can >n any way defeat or modify the ngnts
conveyed or obligations undertaken by him under this Plan.

14.08 Entire Agreement. This Plan, as described herein, in the Disclosure Statement and Exhibits
thereto, and in any other disclosure statement approved by the Bankruptcy Court with respect to this Plan
sets forth the enure agreement and understanding among the parties hereto relating to the subject matter
hereof and supersedes all prior discussions and documents. No parry hereto shall be bound by any terms.
conditions, definitions, warranties, understandings, or representations with respect to the subject matter
hereof, other than as expressly provided for herein or as may hereafter be agreed to by the parties in
writing.

ARTICLE XV

MODIFICATION or THE PLAN

Crystal may propose amendments to or modifications of this Plan under Section 1 1 2 ? of the
Bankruptcy Code at any time prior to the Confirmation Date. After the Confirmation Date. Crwal may
remedy any defects or omissions or reconcile any inconsistencies m this Plan or in the Final Order in such
manner as may be necessary to carry out the purposes and intent of this Plan so long as the interest of
claimants or interest holders are not materially and adversely affected.
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ARTICLE XVI

EFFECTIVE DATE

Thia Plan takes effect on the 30th day following the entry of the Conrirmanon Order if the
Confirmation Order has act been stayed on appeal by a court of competent jurisdiction. If tne
Confirmation Order is stayed on appeal, this Plan shall take effect 15 days after such stay is dissolved by
Final Order.

CRYSTAL OIL COMPANY

I. N. A/efrett. Jr.
President

Dated: December 1. 1986
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EXHIBIT A

ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION

OF CRYSTAL OIL COMPANY

Pursuant to the provisions of Sections 12:32 and 12:162 of the Louisiana Business Corporation Law.
Crystal Oil Company, a Louisiana corporation (the "Company"), adopts the following Articles of
Amendment to its Articles of Incorporation:

FIRST: On 1986. the United States Bankruptcy Court for the Western District of
Louisiana. Shrevepon Division (the "Bankruptcy Court"), pursuant to the provisions of Chapter 11 of the
Bankruptcy Code. 11 U.S.C. §§ 1101 et. seq.. confirmed a Plan of Reorganization of the Company < the
"Plan") in In The Matter of Crystal Oil Company. Case No. 86-586-02834 (Chapter 1 1 ) .

SECOND: The Plan provides that the Fourth Article of the Articles of Incorporation of the Company
is to be amended in its entirety to read as follows:

"FOURTH: The aggregate number of shares which the corporation shall have the authority to issue
is Two Billion Four Hundred and Fifty Million ( 2.450.000.000). consisting of two classes. The designation
of each class, the number of shares of each class, and the par value of the shares of each class are as
follows:

Number of Par Value
CUii Per Sh»r«

2.300.000.000 Common Stock S.O I
150.000.000 Preferred Stock S.O I

The preferences, limitations and relative rights in respect of the shares of each class and the variations
of the relative rights and preferences as between series of any preferred or special class in series, if any. as
shall be provided for. are as follows:

A. COMMON STOCK

1. Voting Rights of Common Stock. Each holder of Common Stock shall be entitled to one vote
for each share of Common Stock held thereby on each matter submitted to a vote of the shareholders
of the corporation. No shareholder shall be entitled to cumulate his votes in the election of directors
of the corporation, but each share shall be entitled to one vote in the election of each director.

2. Dividends on Common Stock. The holders of Common Stock shall be entitled to receive
dividends on shares of Common Stock when, if and as declared by the Board of Directors of the
corporation.

3. Distribution on Common Stock in the Event of Dissolution. Liquidation or Winding L'p. In the
event of any voluntary or involuntary dissolution, liquidation or winding up of the corporation, after
payment or provision for payment of the debts and other liabilities of the corporation and the
amounts to which the holders of all classes of Preferred Stock may be entitled, the holders of the
Common Stock shall be entitled to share ratably in the remaining assets of the corporation.

B. PREFERRED STOCK

1. Authority of the Board of Directors to Amend the Articles of Incorporation to Fix the
Preferences. Limitations and Relative Rights of Preferred Stock. There is hereby vested in the Board
of Directors of the corporation the authority to amend these Anicles of Incorporation by resolution of
such Board of Directors to fix the preferences, limitations and relative rights of the shares of Preferred
Stock, and to establish and fix variations in relative rights as between senes of Preferred Stock. In
such regard and subject only to the limitations set forth in paragraph 2 below and by law. the Board
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of Directors of the corporation may by resolution from time to time classify or reclassify and issue in
one or more series any unissued shares of Preferred Stock, and may rix or alter in any one or more
respects, from time to time before issuance of such shares, the number and designation of any senes or
classification, liquidation and dividend rights, preferences, voting powers, redemption rights, con-
version rights, and any other rights, restrictions and qualifications of and the terms of any purchase.
retirement or sinking fund which may be provided for such shares of Preferred Stock.

2. Restriction on Son-Voting Securities. Notwithstanding the provisions of paragraph I above
relating to the authority of the Board of Directors of the corporation to fix the preferences, limitations
and relative rights of the shares of Preferred Stock, and to establish and fix variations in the relative
rights as between series of Preferred Stock, the Board of Directors of the corporation ( a > may not
authorize the issuance of any class or senes of Preferred Stock without voting rights and ( b) shall
provide with respect to each class or senes of Preferred Stock for an appropriate distnbution of the
voting power of the corporation, including, in the case of any class or series of Preferred Stock having
a preference over the Common Stock or any other class or series of Preferred Stock wuh respect to
dividends, adequate provision for the election of directors representing such class or series or"
Preferred Stock in the event of default in the payment of such dividends."

THIRD: The'filing of these Articles of Amendment to the Company's Articles of Incorporation is
provided for in the Plan and in the order of the Bankruptcy Court confirming the Plan.

FOURTH: The preferences, limitations and relative rights in respect of the shares of each class of
capital stock of the Company and the variations in the relative rights and preferences as between each
senes of preferred or special class of capital stock of the Company are descnbed in the Second Article of
these Articles of Amendment to the Company's Articles of Incorporation.

IN WITNESS WHEREOF, the Company, as authorized and directed by the order of the Bankruptcy
Court confirming the Plan, has caused these Articles of Amendment to the Articles of Incorporation of the
Company to be signed by J. N. Averett. Jr.. its President, and L. G. Caskey. its Secretary, respectively, on
this day of 1986.

CRYSTAL OIL COMPANY

By.
J. N. AVERETT. JR.
President

By
L. C. CASUY
Secretary
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STATE OF LOUISIANA [ ^ .
PARISH OF CADDO j

BEFORE ME a Notary in and for the said State and Parish, this day
personally appeared J. N. Averett. Jr.. appearing herein in his capacity as President of Crystal Oil
Company, to me personally known to be the identical person whose name is subscnbed to the foregoing
instrument as representing Crystal Oil Company and acknowledged to me in the presence of the
undersigned witnesses, that he executed the same on the date hereof on behalf of said Corporation, and
that it was executed for the uses, purposes and considerations therein expressed by authority of the United
States Bankruptcy Court for the Western District of Louisiana. Shreveport Division, as the free act and
deed of the Corporation.

IN WITNESS WHEREOF. I have hereunto signed this acknowledgment with the appearer and the
two competent witnesses at Shrevepon. Louisiana, on the day of 1986. after
reading of the whole.

J. N. AVERCTT. JR.
President

WITNESSES:

NOTARY

My Commission expires
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EXHIBIT B

CERTIFICATE OF DESIGNATION,
VOTING POWERS, PREFERENCES AND RIGHTS OF THE

S.M SENIOR CONVERTIBLE VOTING PREFERRED STOCK OF
CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation (the "Company"), pursuant to Sections 12:33 and
12:24B( 6) of Louisiana Business Corporation Law, certifies that the Board of Directors of the Company at
a meeting thereof duly cailed and held on [the Effective Date), at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a senes of preferred stock.
$.01 par value, to be designated the "S.06 Senior Convertible Voting Preferred Stock" and to consist of
50.062.000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by Article Four
of the Articles of Incorporation of the Company ( which creates and authorizes 150.000.000 shares of Serial
Preferred Stock having the par value of S.01 per share ("Senal Preferred Stock"), of which no shares are
currently outstanding), there is hereby designated and authorized for issuance in connection with the
confirmation of a Plan of Reorganization of the Company (the "Plan") under Chapter 11 of the L'ruted
States Bankruptcy Code, a senes of Serial Preferred Stock. S.OI par value, entitled "S.06 Senior
Convertible Voting Preferred Stock" consisting of fifty million sixty-two thousand ( 50.062.000) shares
(the "Senior Preferred Stock"); and

RESOLVED, that the Senior Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
limitations and restrictions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company:

(a) Dividends. The holders of shares of Senior Preferred Stock shall be entitled to receive, when. if.
and as declared by the Board of Directors, noncumulauve dividends out of funds legally available therefor
in cash at the rate of S.06 per share per annum, and no more, payable annually on the fifteenth day of
April in each year commencing [April after the Effective Date]. Dividends shall be payable co holders of
record, as they appear on the stock transfer books of the Company, on such record dates as may be
declared by the Board of Directors not more than sixty (60) days nor less than ten ( 10) days preceding
the payment dates for such dividends. Notwithstanding the above, no dividends, whether in cash, stock or
otherwise shall be paid or declared with respect to. nor shall any distribution be made on. the Senior
Preferred Stock unless (i) there shall not be outstanding any Superior Indebtedness (as denned in the
Indenture of Mortgage. Deed of Trust. Assignment and Security Agreement dated as of [the Effective
Date], between the Company and J. Henry Schroder Bank A Trust Company pursuant to which the
Company's Non-Interest Beating Subordinated Convertible Secured Notes due [ten years after the
Effective Date] (the "Notes"), were issued, (ii) any required sinking fund obligation of the Company
with respect to the Notes shall have been made or provided for. (iii) after giving effect to such dividend or
distribution the Company shall have at least SI.00 in consolidated retained earnings (calculated in
accordance with generally accepted accounting principles then existing) and ( i v ) the declaration and
payment of such dividends or the making of such distribution would not violate any applicable law or
provision of any material contract to which the Company is a party. The determination of the amount ot
the Company's consolidated retained earnings shall be made as of the last day of the preceding month in
which it is determined by the independent public accountants then engaged by the Company to audit the
accounts of the Company generally, whose determination shall be conclusive.

(b) Dividend Preference. So long as any shares of Senior Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as defined below) shall be paid or declared, nor shall any distribution be made, on any junior stock,
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
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for valuable consideration by the Company, unless the circumstances described in 11) through i iv i of
section (a) hereof under which the Company may declare and pay a dividend on the Senior Preferred
Stock shall have been met and all required dividends, if any. on the Senior Preferred Stock Tor all past
penods. including the dividend penod immediately preceding such event, shall have been declared and
paid or a sum sufficient for the payment thereof set apart for such payment. The term "junior stock" as
used herein shall mean the common stock. S.Ol par value ("Common Stock"), of the Company and all
other shares of stock of the Company by their terms ranking junior to the Senior Preferred Stock as to
dividends, rights to redemption (through sinking fund payments or otherwise) and distribution of assets
upon a liquidation, dissolution or winding up of the Company.

(c) Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding
up of the Company, the Senior Preferred Stock shall be entitled, before any distribution is made on the
Common Stock or any other junior stock of the Company, to be paid SI.00 per share, plus all accrued and
unpaid dividends to the date of such distribution. A consolidation or merger of the Company shall not be
deemed to be a liquidation, dissolution or winding up of the Company.

l d) Optional Redemption. The Senior Preferred Stock shall be redeemable, in whole or in pan. at the
option of the Company, at any time or from time to time, at a redemption price of SI. 00 per share plus any
accrued and unpaid dividends thereon upon giving the notice provided below. Notice of redemption shall
be mailed at least thirty I 30) days but not more than sixty (60) days before the redemption date to each
holder of record of shares of Senior Preferred Stock to be redeemed at the address shown on the stock
transfer books of the Company ( but no failure to mail such notice or any defect therein or in the mailing
thereof shall affect the validity of the proceedings for such redemption except as to the holder to whom the
Company has failed to mail such notice or except as to the holder whose notice was defective). The
Company may not redeem less than all outstanding shares of Senior Preferred Stock unless all dividends, if
any. on the Senior Preferred Stock for all past penods shall have been declared and paid or set apart for
payment upon all outstanding shares of Senior Preferred Stock for the current dividend penod. Shares of
Senior Preferred Stock redeemed by the Company shall be restored to the status of authorized but
unissued shares of Serial Preferred Stock, without designation as to series, and may thereafter be issued.

(e) Restrictions on Dividends and Other Payments on Junior Stock. So long as any shares of Senior
Preferred Stock are outstanding, no dividends whatsoever, whether in cash, stock or otherwise, shall be
paid or declared on. nor shall any distribution be made on. nor shall there be purchased, redeemed or
retired or otherwise acquired for valuable consideration by the Company or any subsidiary of the
Company, nor shall any distribution be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company, on any junior stock unless (i) all dividends, if any, required to be paid on the
Senior Preferred Stock for all put penods, including the dividend period immediately preceding such
event, shall have been paid and declared or a sum sufficient for the payment thereof set apart and i u t m
the case of any voluntary or involuntary liquidation, dissolution or winding up of the Company, there shall
have been distributed to the holders of Senior Preferred Stock all amounts to which they are entitled
pursuant to section (c) hereof.

< f) Conversion. The holder of any shares of Senior Preferred Stock shall have the nght at his option
at any time, subject to the provisions of this section ( f), to convert any such shares into Common Stock of
the Company at the rate of four and one-half shares of fully paid and nonassessable Common Stock for
each share of Senior Preferred Stock, as such rate may be adjusted from time to time, provided, however.
that, with respect to any share of Senior Preferred Stock which shall be called for redemption, such nght of
conversion shall cease and terminate at the close of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
payment of the redemption price. The number of shares of Common Stock issuable at any time i and as
adjusted from time to time) upon conversion of one share of Senior Preferred Stock is hereinafter called
the "Conversion Rate".
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The Conversion Rate shall be subject co the following adjustments:

(i) If the Company shall pay a dividend or make a disthbution upon its Common Stock m shares
of its Common Stock, then the Conversion Rate in effect immediately prior to the record date rued tor
the determination of shareholders entitled to such dividend or distribution shall be increased in
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distribution, such adjustment to become effective immediately after the
opening of business on the day following such record date.

(u) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by reclassiricauon of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately phor thereto shall be adjusted
so that a holder of Senior Preferred Stock thereafter surrendered for conversion shall be entitled co
receive the number of shares that he would have owned or have been entitled to receive after the
happening of any of the events described above had such Senior Preferred Stock been convened
immediately prior to the happening of such event, such adjustment to become effective immediately
after the opening of business on the day following the day upon which such subdivision or
combination or reciassincauon. as the case may be. becomes effective.

(iii) If the Company shall issue rights or warrants (other than warrants issued or to be issued
pursuant to the Plan) to all holders of its Common Stock entitling them to subscribe for or purchase
shares of Common Stock at a pnce per share less than the current market pnce per share of Common
Stock on the date of such issuance, then in each case the Conversion Rate in effect immediately pnor
thereto shall be adjusted so that the number of shares of Common Stock into which each share of
Senior Preferred Stock shall thereafter be convertible shall be determined by multiplying the number
of shares of Common Stock into which such share was theretofore convertible by a fraction, ihe
numerator of which shall be the number of shares of Common Stock outstanding on the date of
issuance of such rights or warrants plus the number of additional shares of Common Stock offered for
subscription or purchase, and the denominator of which shall be the number of shares of Common
Stock outstanding on the date of issuance of such rights or warrants plus the number of shares of
Common Stock which the aggregate offering pnce of the total number of shares so offered would
purchase at the current market price per share of Common Stock.

( i v ) If the Company shall distribute to all holders of its Common Stock evidences of
indebtedness or securities or assets (excluding those referred to in subsections ( i ) . ( u) and ( m) of this
section (0. those securities to be issued pursuant to the Plan and cash dividends payable out of
consolidated retained earnings or dividends payable in shares of Common Stock), then the
Conversion Rate in effect immediately phor to the record date for the determination of shareholders
entitled thereto shall be adjusted by multiplying such Conversion Rate by a fraction, the numerator of
which shall be the current market pnce per share of Common Stock on the date of such distribution
and the denominator of which shall be such current market pnce per share of the Common Stock, less
the fair market value (determined by the Board of Directors, whose determination shall be
conclusive) of the portion of the assets or securities or evidences of indebtedness so distnbuted
applicable to one share of Common Stock, such adjustment to become effective immediately after the
opening of business on the day following the record date for the determination of shareholders
entitled to receive such distribution. For purposes of this subsection ( i v ) . consolidated retained
earnings shall be determined by the independent public accountants then engaged by the Company to
audit the accounts of the Company generally, whose determination shall be conclusive.

No adjustment in the Conversion Rate shall be made if. at the same time as the Company shall
distribute property or issue secunues of the Company as a dividend or distribution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distnbute such property or issue shares of such junior stock as a dividend or distribution on the outstanding
Senior Preferred Stock equivalent to the amount of property or the number of shares distributable on the
shares of Common Stock into which the Senior Preferred Stock is then convertible.
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No adjustment m the Conversion Rate shall he made by reason ot the issuance or shares 01 Common
Stock or any security convertible into or exercisable for shares of Common Stock in exchange tor cash.
property or services.

If the Company shall be consolidated with or merged into any other company, then provisions shall
be made as pan of the terms of such consolidation or merger whereby the holders of any shares of Senior
Preferred Stock outstanding immediately pnor to such event shall thereafter be entitled to such conversion
rights with respect to securities of the Company resulting from such consolidation or merger as shall be
substantially equivalent to the conversion rights provided herein.

Notwithstanding anything in this section (f) to the contrary, the Company shall not be required.
except as hereinafter provided, to make any adjustment of the Conversion Rate m any case in which the
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be earned forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so earned forward, shall
amount to one-hundredth or more of a share of Common Stock, provided. However, that such adjustment
shall be made in all events i regardless of whether or not the amount thereof or the cumulative amount
thereof equals or exceeds one-hundredth of a share of Common Stock > not later than three years after the
occurrence of the events speciried in subsections (i) through ( i v ) of this section < O In the event of any
stock dividend, subdivision or other event referred to in subsection (i) or t u) of this section i f > sucn
amount of one-hundredth i as theretofore decreased or increased) shall be proportionately decreased or
increased.

If more than one share of Senior Preferred Stock shall be surrendered for conversion at one time by
the same holder, the number of full shares which shall be issuable upon conversion shall be determined on
the basis of the aggregate number of shares so surrendered. No fraction of a share of Common Stock shal l
be issued upon conversion, but in lieu thereof the Company shall, notwithstanding any other provision of
this section ( f ) . pay cash equal to such fraction multiplied by the current market price per share of the
Common Stock at the date of conversion.

Whenever the Conversion Rate is adjusted, the Company shall as soon as practicable i hut in any
event not later than 30 days after the event causing the adjustment t send to the transfer agent for the
Senior Preferred Stock and the holders of the Senior Preferred Stock at the names and addresses as then
listed in the transfer records of the Company a statement signed by two officers of the Company, stating
the adjusted Conversion Rate and sufficient facts to show the reason for and the manner of computing the
adjustments.

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section ( f). the term "current market price" shall mean the average daily
closing price for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The closing pnce per share of
Common Stock for each such day shall be the last reported sales pnce regular way or. in the case no such
reported sale takes place on such day. the reported dosing bid pnce regular way on the principal national
or regional securities exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or. if not listed or admitted to
trading on any national or regional secunnes exchange, the bid pnce per share of Common Stock as
reported by the National Association of Secunnes Dealers Automated Quotation System or the National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Senior Preferred Stock, the full number of whole shares of Common Stock then issuable upon the
conversion or exchange of all shares of Senior Preferred Stock at the time outstanding. For the purpose of
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ilw paragraph, the full number of ihares of Common Stock issuable upon the conversion or all
outstanding shares of Senior Preferred Stock shall be computed as if at the time of computation of such
number of shares of Common Stock all outstanding shares of Senior Preferred Stock were held by a single
holder. The Company shall from time to time, in accordance with the laws of the State of Louisiana, use
its best efforts to increase the authorized amount of its Common Stock if at any time the authorized amount
of its Common Scock remaining unissued shall not be sufficient to permit the conversion of all shares of
Senior Preferred Stock at the tune outstanding. If any shares of Common Stock required to be reserved for
issuance upon conversion of shares of Senior Preferred Stock hereunder require registration with or
approval of any governmental authonry under any federal or state law before such shares may be issued
upon such conversion, the Company shall in good faith and as expedinously as possible endeavor to cause
such shares to be so registered or approved.

The Company shall pay any and all taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of the shares of Senior Preferred Stock pursuant hereto. The
Company shall not. however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than chat m
which the shares of Senior Preferred Stock so convened were registered, and no such issue or delivery sha l l
be made unless and until the person requesting such issue has paid to the Company the amount or any
such tax or has established to the satisfaction of the Company that such tax has been paid.

Before any holder of shares of Senior Preferred Stock shall be entitled to convert the same into
Common Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed or
assigned to the Company or in blank, at the office of any transfer agent for such stock or at such other
place or places, if any. as the Board of Directors of the Company may have designated, and shall give
written notice to the Company at such office or place that such holder elects to convert the same and shall
state m writing therein the name or names (with addresses) in which such holder wishes the certificate or
certificates for Common Stock to be issued. Shares of Senior Preferred Stock surrendered for conversion
dunng the penod from the close of business on any record date for the payment of a dividend on the
shares of Senior Preferred Stock to the opening of business on the date for payment of such dividend shall
(except in the case of shares of Senior Preferred Scock which have been called for redemption on a
redemption date within such penod) be accompanied by payment of an amount equal to the dividend
payable on such dividend payment date on the shares of Senior Preferred Stock being surrendered for
conversion. Except as provided in the preceding sentence, no payment or adjustment shall be made upon
any conversion on account of any dividend accrued on the shares of Senior Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock issued upon conversion. The Company
will, as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares of
Senior Preferred Stock, or to such holder's nominee or nominees, certificates for the number of shares or'
Common Stock to which such holder shall be entitled as aforesaid. Shares of Senior Preferred Stock shal l
be deemed to have been convened as of the close of business on the date of the surrender of such shares
for conversion as provided above, and the person or persons entitled to receive the Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such Common
Stock as of the close of business on such date.

(g) Voting. In addition to any voting rights which may he provided by law. holders of Senior
Preferred Stock shall have the voting rights set forth below:

(i) Subject to the provision for adjustment hereinafter set forth, each share of Senior Preferred
Stock shall entitle the holder thereof to two votes for the election of directors and on all other matters
submitted to a vote of shareholders of the Company.

( i i ) Except as otherwise provided herein or by law. the holders of shares of Senior Preferred
Stock and the holders of shares of Common Stock and all other capital stock of the Company entitled
to vote generally in the election of directors and on all matters submitted to a vote of shareholders
("Voting Stock") shall vote together as one class on all matters submitted to a vote of shareholders <>f
the Company.
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( 1 1 1 ) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any class or senes of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a reclassiiication of the Common Stock
(otherwise than by payment of a dividend in shares of any class or senes of such Voting Stock) into a
greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holders of shares of Senior Preferred Stock were entitled immediately pnor to such event
shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately pnor to such event.

( iv ) If at any time there shall be payable dividends on the shares of Senior Preferred Stock
pursuant to section (a) hereof and such dividends shall be unpaid for more than 180 days, then the
holders of Senior Preferred Stock then outstanding (voting as a class) shall have the right to elect two
members of the Board of Directors of the Company. Such voting power shall terminate when ill
unpaid dividends on all outstanding shares of Senior Preferred Stock shall have been paid or declared
and set aside for payment. Whenever the holders of the Senior Preferred Stock shall have the right is
a class to elect directors, the Board of Directors of the Company may be increased by two directors,
subject to the limitations set forth below, and the holders of the Senior Preferred Stock shall have :he
exclusive right as a class to elect two directors at the next annual meeting of shareholders and ai each
subsequent annual meeting of shareholders unless such right shall have terminated. Such two
directors to be elected may be in addition to the number of directors theretofore authorized to be
elected by the holders of all the Voting Stock unless the authorized number of directors or the
Company would be increased beyond the then maximum authorized number thereof, in which event
the number of directors to be elected by the holders of all the Voting Stock shall be decreased so that
two of the directors to be elected at such annual meeting of shareholders shall be elected by (he
holders of the Senior Preferred Stock and the remaining directors shall be elected by the holders of
the Common Stock. Upon the termination of the right of the holders of the Senior Preferred Stock to
vote for directors, the term of office of alt directors then in office elected by the holders ot the Senior
Preferred Stock shall terminate immediately. If the office of any director elected by the holders of the
Senior Preferred Stock shall become vacant by reason of death, resignation, retirement, dis-
qualification, removal from office or otherwise the remaining directors elected by such holders may
choose a successor who shall hold office for the unexpired term in respect of which such vacancy
occurred.

(v) So long as any shares of Senior Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Senior Preferred Stock, voting as a dass < with each share of Senior Preferred Stock entitled to one
vote), given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for the purpose of such vote. (A) alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Senior Preferred Stock as set forth in this
resolution in any way which would matenally and adversely affect any nght. preference or privilege of
the Senior Preferred Stock or ( B) authorize the merger or consolidation of the Company if the effect
of such merger or consolidation would be to matenally alter or change the powers, preferences or
rights given to the holders of any shares of Senior Preferred Stock. Notwithstanding anything in this
subsection i v > to the contrary, trie issuance of additional shares of Common Stock or the creation and
issuance of other senes of preferred stock ranking junior to the Senior Preferred Stock wuh respect to
distribution of assets upon liquidation, dissolution or winding up shall not be deemed to either
matenally or adversely affect any nght. preference or pnvilege of the Senior Preferred Stock.

( v i ) So long as any shares of Senior Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Senior Preferred Stock given in person or by proxy, either in wnting or by vote at an annual meeting
or a special meeting called for the purpose of such vote, issue any new shares of Senior Preferred
Stock or authorize or create any class or senes of capital stock of the Company ranking superior, either
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is co payment of dividends, rights 10 redemption ( through operation of i j inking t'und or otherwise i
or as to amounts distributable upon liquidation, dissolution, distribution or sale ot" assets, equal or
pnor to the Senior Preferred Stock.

(vii) Except as set forth herein, holders of the Senior Preferred Stock shall have no special
voting rights and their consent shall aot be required (except to the extern they are entitled to vote with
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by its President
and iu Secretary, thereunto duly authorized, this day of 1986. and its corporate seal to
be thereunto arnxed.

CRYSTAL On. COMPANY

By
J. N Averett. Jr.

President

Attest:

By.
Secretary
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EXHIBIT C
CERTIFICATE OF DESIGNATION.

VOTING POWERS. PREFERENCES AND RIGHTS OF THE
SERIES A CONVERTIBLE VOTING PREFERRED STOCK OF

CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation ( the "Company"), pursuant to Sections 12:33 and
12:24B( 6} of Louisiana Business Corporation Law. certifies that the Board of Directors of the Company at
a meeting thereof duly called and held on [the Effective Date], at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a series of preferred stock.
S.Ol par value, to be designated the "Series A Convertible Voting Preferred Stock" and to consist of
66.867.000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by Article Four
of the Amcles of Incorporation of the Company (which creates and authorizes 150.000.000 shares of Serial
Preferred Stock having the par value of S.Ol per share ("Serial Preferred Stock"), of which 50.062.000
shares designated as the S.06 Senior Convertible Voting Preferred Stock (the "Senior Preferred Stock" 1
are currently outstanding), there is hereby designated and authorized for issuance in connection with the
confirmation of a Plan of Reorganization of the Company (the "Plan") under Chapter 11 of the United
States Bankruptcy Code, a series of Sena! Preferred Stock. S.Ol par value, entitled "Senes A Convertible
Voting Preferred Stock" consisting of sixty-six million eight hundred and sixty-seven thousand
( 66.867.000) shares (the "Senes A Preferred Stock"); and

RESOLVED, that the Series A Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
limitations and restrictions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company:

(a) Dividends. The holders of shares of Series A Preferred Stock shall not be entitled to receive any
dividends as a class or in participation with the holders of the Common Stock. S.Ol par value ("Common
Stock"), of the Company.

(b) Dividend Restriction. So long as any shares of Series A Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as denned below) shall be paid or declared, nor shall any distribution be made, on any junior stock,
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
for valuable consideration by the Company, unless (i) there shall not be outstanding any Superior
Indebtedness (as defined in the Indenture of Mortgage. Deed of Trust. Assignment and Security
Agreement dated as of [the Effective Date], between the Company and J. Henry Schroder Bank <3t Trust
Company pursuant to which the Company's Non-Interest Beanng Convertible Subordinated Secured
Notes due [ ten years after the Effective Date | (the "Notes"), were issued. ( l i ) any required sinking fund
obligation of the Company with respect to the Notes shall have been made or provided for. i in) after
giving effect to such dividend, distribution, purchase, redemption, retirement or other acquisition, the
Company shall have at least SI.00 in consolidated retained earnings (calculated in accordance with
generally accepted accounting principles then existing) and ( iv ) the declaration and payment of such
dividends or distributions or the purchase, redemption, retirement or acquisition would not violate any
applicable law or provision of any material contract to which the Company is a party. The term "junior
stock" as used herein shall mean the Common Stock and all other shares of stock of the Company by their
terms ranking junior to the Senes A Preferred Stock as to dividends, rights to redemption i through sinking
fund payments or otherwise) and distribution of assets upon a liquidation, dissolution or winding up of the
Company. The determination of the amount of the Company's consolidated retained earnings shall be
made as of the last day of the preceding month in which it is determined by the independent public
accountants then engaged by the Company to audit the accounts of the Company generally, whose
determination shall be conclusive.
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( c) Liquidation Prejtrunce. Subject to the rights of the holders ot "senior stock", as Jenneu oeio*.
upon any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders ot'
the Senes A Preferred Stock shall be entitled, before any distribution is made on the Common Stock or my
other junior stock of the Company, to be paid SI.00 per share of the Senes A Preferred Stock held by
them. The term "senior stock" as used herein shall mean the Senior Preferred Stock and all other shares of
stock of the Company by their terms ranking senior to the Senes A Preferred Stock as to dividends, rights
to redemption (through sinking fund payments or otherwise) and distnbution of assets upon a liquidation,
dissolution or winding up of the Company. A consolidation or merger of the Company shall not be
deemed to be a liquidation, dissolution or winding up of the Company.

(d) Optional Redemption, The Series A Preferred Stock shall be redeemable, in whole or in pan. at
the option of the Company, at any time or from time to time, at a redemption pnce of $1.00 per share upon
giving the notice provided below. Notice of redemption shall be mailed at least thirty (30) days but not
more than stxry (60) days before the redemption date to each holder of record of shares of Senes A
Preferred Stock to b« redeemed at the address shown on the stock transfer books of the Company i but no
failure to mail such notice or any defect therein or in the mailing thereof shall affect the validity of the
proceedings for such redemption except as to the holder to whom the Company has failed to mail such
notice or except as to the holder whose notice was defective). Shares of Senes A Preferred Stock
redeemed by the Company shall be restored to the status of authorized but unissued shares of Senal
Preferred Stock, without designation as to senes. and may thereafter be issued.

( e) Restrictions on Payments on Liquidation. So long as any shares of Series A Preferred Stock are
outstanding, no distnbuuon may be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company on any junior stock unless there shall have been distnbuted to the holders of
Senes A Preferred Stock all amounts to which they are entitled pursuant to section (c) hereof.

(f) Conversion. The holder of any shares of Senes A Preferred Stock shall have the nght at his
option at any rime, subject to the provision of this section (0. to convert any such shares into Common
Stock of the Company at the rate of four shares of fully paid and nonassessable Common Stock for each
share of Senes A Preferred Stock, as such rate may be adjusted from time to time, provided, however, that.
with respect to any share of Senes A Preferred Stock which shall be called for redemption, such nght of
conversion shall cease and terminate at the close of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing tor
payment of the redemption pnce. The number of shares of Common Stock issuable at any time ( and as
adjusted from time to time) upon conversion of one share of Senes A Preferred Stock is hereinafter called
the "Conversion Rate".

The Conversion Rate shall be subject to the following adjustments:

(t) If the Company shall pay a dividend or make a distnbution upon its Common Stock in shares
of its Common Stock, then the Conversion Rate in effect immediately pnor to the record date fixed for
the determination of shareholders entitled to such dividend or distnbution shall be increased m
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distnbuuon. such adjustment to become effective immediately after the
opening of business on the day following such record date.

( i i ) (f the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by redassi ft cation of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately prior thereto shall be adjusted
so that a holder of Senes A Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or have been entitled to receive after the
happening of any of the events described above had such Series A Preferred Stock been convened
immediately pnor to the happening of such event, such adjustment to become effective immediately
after the opening of business on the day following the day upon which such subdivision or
combination or rectassification. as the case may be. becomes effective.
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( l i t ) If the Company shall issue rights or warrants (other than warrants issued or to be issued
pursuant to the Plan) to all holders of Common Stock entitling them to subscribe for or purchase
shares of Common Stock at i price per share leu than the current market price per share of Common
Stock OQ the date of such issuance, then m each case the Conversion Rate ia effect immediately pnor
thereto shall be adjusted so that the number of shares of Common Stock into which each share or'
Senes A Preferred Stock shall thereafter be convertible shall be determined by multiplying the
number of shares of Common Stock into which such share was theretofore convertible by a traction,
the numerator of which shall be the number of shares of Common Stock outstanding on the date or
issuance of such rights or warrants plus the number of additional shares of Common Stock offered for
subscription or purchase, and the denominator of which shall be the number of shares of Common
Stock outstanding on the date of issuance of such rights or warrants plus the number of shares of
Common Stock which the aggregate offering price of the total number of shares so offered would
purchase at the current market price per share of Common Stock.

( i v ) [f the Company shall distribute to all holders of Common Stock evidences of indebtedness
or securities or assets (excluding those referred to in subsections { u. ( n) and < in i of this section i f ) .
those securities to be issued pursuant to the Plan and cash dividends payable out of consolidated
retained earnings or dividends payable in shares of Common Stock >. then the Conversion Rate in
effect immediately pnor to the record date for the determination of shareholders entitled thereto shall
be adjusted by multiplying such Conversion Rate by a traction, the numerator of which shall be the
current market pnce per share of Common Stock on the date of such distribution and the denominator
of which shall b« such current market pnce per share of the Common Stock, less the fair market va lue
( determined by the Board of Directors, whose determination shall be conclusive ) of the portion of the
assets or securities or evidences of indebtedness so distributed applicable to one share of Common
Stock, such adjustment to become effective immediately after the opening of business on the day
following the record date for the determination of shareholders entitled to receive such distribution
For purposes of this subsection ( i v ) . consolidated retained earnings shall be determined as of the last
day of the preceding month for which it is determined by the independent public accountants then
engaged by the Company to audit the accounts of the Company generally, whose determination shal l
be conclusive.

No adjustment in the Conversion Rate shall be made if. at the same time as the Company shall
distribute property or issue securities of the Company as a dividend or distribution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shal l
distribute such property or issue shares of such junior stock as a dividend or distribution on the outstanding
Senes A Preferred Stock equivalent to the amount of property or the number of shares distributable on the
shares of Common Stock into which the Senes A Preferred Stock is then convertible.

No adjustment ia the Conversion Rate shall be made by reason of the issuance of shares of Common
Stock or any security convertible into or exercisable for shares of Common Stock m exchange tor cash.
property or services.

[f the Company shall be consolidated with or merged into any other company, then provisions shall
be made as pan of the terms of such consolidation or merger whereby the holders of ans shares of Senes A
Preferred Stock outstanding immediately prior to such event shall thereafter h< entitled to such conversion
rights with respect to securities of the Company resulting from such con»olid.iiu>n or merger as shall be
substantially equivalent to the conversion nghts provided herein

Notwithstanding anything in this section (f) to the contrary the Company -.hall not be required.
except as hereinafter provided, to make any adjustment of the Conversion Rate m any case in which the
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be earned forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so earned forward, ^tull
amount to one-hundredth or more of a share of Common Stock, pnvtdtd, ha»r*tr. that such adjustment
shall be made in all events (regardless of whether or not the amount thereof or the cumulative amount
thereof equals or exceeds one-hundredth of a share of Common Stock) not later than three years after the
occurrence of the events specified in subsections (i) through ( i v ) of this section ( f). In the event of any
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stock dividend, subdivision or other event referred to in subsection (i) or < u I of this section ( t " ) said
amount of one-hundredth (as theretofore decreased or increased) shall be proportionately decreased or
increased.

If more than one share of Series A Preferred Stock shall be surrendered for conversion at one time by
the same holder, the number of full shares which shall be issuable upon conversion shall be determined on
the basis of the aggregate number of shares so surrendered. No fraction of a share of Common Stock shall
be issued upon conversion, but in lieu thereof the Company shall, notwithstanding any other provision of
this secnoa ( 0. pay therefor cash equal to such fraction multiplied by the current market pnce per share of
the Common Stock at the dace of conversion.

Whenever the Conversion Rate is adjusted, the Company shall as soon as practicable < but in any
event not later than 30 days after the event causing the adjustment) send to the transfer agent for the
Series A Preferred Stock and the holders of the Senes A Preferred Stock at the names and addresses as
then listed in the transfer records of the Company a statement signed by two officers of the Company,
stating the adjusted Conversion Rate and sufficient facts to show the reason tor and the manner of
computing the adjustments.

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section ( f ) , the term "current market pnce" shall mean the average daily
closing pnce for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The closing pnce per share of
Common Stock for each such day shall be the lasc reported sales pnce regular way or. in the case no such
reported sale takes place on such day. the reported closing bid pnce regular way on the pnncipal national
or regional securities exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or. if not listed or admitted to
trading on any national or regional securities exchange, the bid price per share of Common Stock as
reported by the National Association of Securities Dealers Automated Quotation System or the National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Scries A Preferred Stock, the full number of whole shares of Common Stock then issuable upon
the conversion or exchange of all shares of Series A Preferred Stock at the time outstanding. For the
purpose of this paragraph, the full number of shares of Common Stock issuable upon the conversion of all
outstanding shares of Series A Preferred Stock shall be computed as if at the time of computation of such
number of shares of Common Stock all outstanding shares of Series A Preferred Stock were held by a
single holder. The Company shall from time to time, in accordance with the laws of the State of Louisiana,
use its best efforts to increase the authorized amount of its Common Stock if at any time the authorized
amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all
shares of Series A Preferred Stock at the time outstanding, (f any shares of Common Stock required to be
reserved for issuance upon conversion of shares of Senes A Preferred Stock hereunder require registration
with or approval of any governmental authonty under any federal or state law before such shares may be
issued upon such conversion, the Company shall in good faith and as expedittously as possible endeavor to
cause such shares to be so registered or approved.

The Company shall pay any and all taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of the shares of Senes A Preferred Stock pursuant hereto. The
Company shall not. however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than that m
which the shares of Series A Preferred Stock so convened were registered, and no such issue or delivery
shall be made unless and until the person requesting such issue has paid to the Company the amount of
any such tax or has established to the satisfaction of the Company that such tax has been paid.
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Before any holder of shares of Series A Preferred Stock shall be entitled.to convert the same ,nto
Common Stock, such holder shall surrender the certificate or cemricates therefor, duly endorsed or
assigned to the Company or tn blank, at the office of any transfer agent for such stock or at such other
place or places, if any. as the Board of Directors of the Company may have designated, and shall give
written nonce to the Company at such office or place that such holder elects to convert the same and ihall
state in writing therein the name or names ( with addresses > in which such holder wishes the cemricaie or
certificates for Common Stock to be issued. No payment or adjustment shall be made upon any
conversion on account of any dividends on the Common Stock issued upon conversion. The Company
will, as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares of
Series A Preferred Stock, or to such holder's nominee or nominees, certificates for the number of whole
shares of Common Stock to which such holder shall be entitled as aforesaid, together with cash in lieu of
any fraction of a share. Shares of Senes A Preferred Stock shall be deemed to have been converted as of
the dose of business on the date of the surrender of such shares for conversion as provided above, and the
person or persons entitled to receive the Common Stock issuable upon such conversion shall be treated r'or
all purposes as the record holder or holders of such Common Stock as of the close of business on sucn date.

(g) Voting, fn addition to any voting rights which may be provided by law. holders of Senes A
Preferred Stock shall have the voting rights set forth below:

(i) Subject to the provision for adjustment hereinafter set forth, each share ot Series A Preferred
Stock shall entitle the holder thereof to one vote for the election of directors and on all other matters
submitted to a vote of shareholders of the Company.

( i i ) Except as otherwise provided herein or by law, the holders of shares of Senes A Preferred
Stock and the holders of shares of Common Stock and all other capital stock of the Company entitled
to vote generally in the elecnon of directors and on all matters submitted to a vote of shareholders
("Voting Stock") shall vote together as one class on all matters submitted to a vote of shareholders of
the Company

(lii) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any class or senes of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a ^classification of the Common Stock
(otherwise than by payment of a dividend in shares of any class or senes of such Voting Stock) into a
greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holders of shares of Series A Preferred Stock were entitled immediately prior to such
event shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

i iv) So long as any shares of Series A Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares or"
Senes A Preferred Stock, voting as a class ( with each share of Senes A Preferred Stock entitled to one
vote), given in person or by prony. either in wnting or by vote at an annual meeting or a special
meeting called for the purpose of such vote. ( A i alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Senes A Preferred Stock as *rt forth in this
resolution in any way which would matenally and adversely atfect any right, preference or privilege of
the Senes A Preferred Stock or ( B) authorize the merger or consolidation of the Company if the etfect
of such merger or coiuoldiauon would be to matenally alter or change the powers, preferences or
rights given to the holders of any shares of Senes A Preferred Stock. Notwithstanding anything in this
subsection ( i v ) to the contrary, the issuance of additional shares of Common Stock or the creation and
issuance of other senes of preferred stock ranking junior to the Senes A Preferred Stock with respect
to distribution of assets upon liquidation, dissolution or winding up shall not be deemed to either
matenally or adversely affect any right, preference or pnvtlege of the Senes A Preferred Stock.
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(v i So long as any shares of" Series A Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majonty of the outstanding shares of
Series A Preferred Stock given in person or by proxy, either in writing or by vote at an annual meeting
or a special meeting called for the purpose of such vote, issue any new shares of Series A Preferred
Stock or authorize or create any class or senes of capital stock of the Company ranking jupenor. either
as to payment of dividends, rights to redemption i through operation of a sinking fund or otherwise)
or as to amounts distributable upon liquidation, dissolution, distribution or sale of assets, equal or
prior to the Senes A Preferred Stock.

(vi) Except as set forth herein, holders of the Senes A Preferred Stock shall have no special
voting rights aod their consent shall not be required (except to the extent they are entitled to vote with
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by us President
and its Secretary, thereunto duly authorized, this day of 1986. and its corporate seal to
be thereunto affixed.

CRYSTAL OIL COMPANY

By
J. N. Averett. Jr.

President

Attest:

By
Secretary
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EXHIBIT 0

( FORM OP PACE OF WARRANT CERTIFICATE)

Warrants

CUSIP

CRYSTAL OIL COMPANY
Incorporated Under the Laws of the State of Louisiana

This Warrant Certificate certifies that or registered assigns, is the
registered holder of Warrants (the "Warrants") to purchase Common Stock, par value $01
per share (the "Common Stock"), of Crystal Oil Company, a Louisiana corporation ( the 'Company")
Each Warrant entitles the holder to purchase from the Company on or before the earlier of 5:00 p.m.. New
York City tune, [twelve years after the Effective Date), and 5:00 p.m.. New York City ome. on the Call
Date (as denned below) fully paid and nonassessable sharem of Common Stock of the
Company at a per share exercise price ( t he "Warrant Price") of S upon surrender of this
Warrant Certificate and payment of the Warrant Price at the principal corporate trust office of

(the "Warrant Agent") in or such other office as
may be designated pursuant to the terms of the Warrant Agreement dated as of 198 .... i the
"Warrant Agreement"), duly executed and delivered by the Company to the Warrant Agent, but only
subject to the conditions set forth herein and in the Warrant Agreement.

Payment of the Warrant Pnce shall be made (i) in cash in United States dollars or by ceruried or
official bank check or bank draft or money order payable in United States dollars to the order of the
Company, ( i i ) subject to certain restrictions described below, by surrendering for payment ail or any
portion of the principal amount of the Company's Non-Interest Bearing Convertible Subordinated Secured
Notes due (ten yean after the Effective Date ] (the "Notes"), valued at 110% of the sum of the amount of
the principal surrendered for payment (the "Surrendered Note Value">. ( u i ) subject to certain
restncrions described below, by surrendering for payment shares of ihe Company's 5.06 Senior
Convertible Voting Preferred Stock. S.OI par value I the "Senior Preferred Stock"), valued at 100*% of the
liquidation preference with respect to such shares or ( i v ) by any combination of the payment methods *et
forth in (i). < u) and (lii) hereof. The number of Warrants that may be exercised at any one time by
surrender of any principal amount of the Notes and/or by surrender of any shares of the Senior Preferred
Stock shall have an aggregate Warrant Price closest to. but not greater than, the sum of the Surrendered
Note Value attributable to that portion of the principal of the Notes so surrendered and the aggregate
liquidation preference of the shares of Senior Preferred Stock so surrendered, with the difference between
the aggregate Warrant Price and the sum of the Surrendered Note Value and the aggregate liquidation
preference of the shares of Senior Preferred Stock surrendered to be paid in cash or by certified or official
bank check or back draft or money order payable in United States dollars to the order of the Company.
Notes may be surrendered for payment of the Warrant Pnce with respect to any Warrants only m
denominations of S500 and integral multiples thereof. As used herein, the term "Warrant Shares" refers to
the Common Stock and. where appropriate, to the other securities or property issuable upon exercise of a
Warrant as provided for in the Warrant Agreement upon the happening of certain events. The Warrant
Pnce and the number of Warrant Shares purchasable upon exercise of the Warrants are subject to
adjustment upon the occurrence of certain events set forth in the Warrant Agreement.

The Warrants are subject to call for early termination by the Company at any time during which the
Average Monthly Market Price (as denned below) for the Common Stock for each month dunng the
immediately preceding six-month period has been in excess of (S.125 and) 150% of the then effective
Warrant Pnce. The term "Average Monthly Market Pnce" means, with respect to any given month, the
arithmetic mean of the high and low sale prices (or if no sale pnces are reported, the average of the tugh
and low bid pnces) of the Common Stock on each trading day during such month as reported by the
principal national or regional stock exchange on which the Common Stock is listed, or if the Common
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Stock is not luted on a national or regional stock exchange, as reported by che National Association or
Securities Dealers Automated Quotation System or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market. The Company will cause notice ot' the call for early termination
to be mailed to the registered holder not less than 30 days nor more than 60 days prior to the date
designated as the call date (the "Call Date") and to be published not less than 10 days aor more than 20
days pnor to the Call Date at least once in one or more newspapers pnnted in the English language and in
general circulation in the City of New York. New York.

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse
hereof and such further provisions shall for all purposes have the same effect as though fully set forth at
this place.

IN WITNESS WHEREOF, the Company has caused this Warrant Certificate to be duly executed
under its corporate seal.

CRYSTAL OIL COMPANY

By
J. V Averett. Jr.,

President

Attest:

By.
L. G. Ciskey.

Stcretary

Countersigned:

as Warrant Agent

By:
Autkontcd Signature

THIS WARRANT CERTIFICATE SHALL NOT BE VALID UNLESS MANUALLY COLNTER.
SIGNED BY THE ABOVE-NAMED WARRANT AGENT.

D-2

RAM00119



T
[FORM OP REVERSE OF WARRANT CERTIFICATE)

CRYSTAL OIL COMPANY
The Warrants evidenced by this Warrant Certificate are pan of" a duly authorized issue of

Warrants issued pursuant to the Warrant Agreement, which is hereby incorporated herein by reference
and made a pan of this instrument and is hereby referred to for a description of the nghts, limitation of
rights, obligations, duties, and immunities thereunder of the Warrant Agent, the Company and the holders
(the words "holders" or ''holder" meaning the registered holders or registered holder) of the Warrants.

Warrants may be exercised to purchase Warrant Shares from the Company [ at any time after one
year after the Effective Date and | on or before the earlier of 5:00 p.m.. New York City time, on [ twelve
yean after the Effective Date), and 5:00 p.m.. New York City time on the Call Date at the Warrant Pnce
set forth on the face hereof, subject to adjustment as referred to below. The holder of Warrants evidenced
by this Warrant Certificate may exerose such Warrants by surrendering this Warrant Certificate, with the
form of election to purchase set forth hereon properly completed and executed, together with payment of"
the Warrant Pnce and any applicable transfer taxes at the principal corporate trust office of the Warrant
Agent in or such other office as may be designated. In the event that upon any exercise ot'
Warrants evidenced hereby the number of Warrants exercised shall be less than the total number of
Warrants evidenced hereby, there shall be issued to the holder hereof or his assignee 3 new W a r r a n t
Certificate evidencing the number of Warrants not exercised. No adjustment shall be made tor any
dividends on any Warrant Shares issuable upon exercise of this Warrant

The Warrant Agreement provides that, upon the occurrence of certain events, the Warrant Pnce s<st
forth on the face hereof may. subject to certain conditions, be adjusted. If the Warrant Price is adjusted,
the Warrant Agreement provides that, at the election of the Company, either (i) the number of Warrants
Shares purchasable upon the exercise of each Warrant shall be adjusted or in) each outstanding Warrant
shall be adjusted to become a different number of Warrants. In the case of ( i i ) . the Company wil l cause to
be distributed to registered holders of Warrant Certificates either Warrant Certificates representing the
additional Warrants issuable pursuant to the adjustment or substitute Warrant Certificates to replace all
outstanding Warrant Certificates. No fractions of a Warrant will be issued upon any such adjustment hut
the persons entitled to such fractional interest will be paid, as provided in the Warrant Agreement, an
amount in cash equal to the current market value of such fractional Warrant. The holder of a Warrant, by
the acceptance of the Warrant, expressly waives his right to receive any fractional Warrant or any
fractional share of Common Stock upon exercise of a Warrant.

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent in
or such other office as may be designated, by the registered holder thereof in

person or by a legal representative duly authorized in writing, may be exchanged, in the manner and
subject to the limitations provided for in the Warrant Agreement, but without payment of any service
charge, for another Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a
like number of Warrants.

Upon due presentment for registration of transfer of this Warrant Certificate at the principal corporate
trust office of the Warrant Agent in or such other office as may be designated, a
new Warrant Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a l i k e
number of Warrants shall be issued to the transferee) >) in exchange for this Warrant Certificate, subject to
the limitations provided m the Warrant Agreement, without charge except for any tax or other
governmental charge imposed m connection therewith.

The Company and the Warrant Agent may deem and treat the registered holder) s) hereof as the
absolute owner! s) of this Warrant Certificate ( notwithstanding any notation of ownership or other w r i t i n g
hereon made by anyone), for the purpose of any exercise hereof, and of any distribution to the holder) s)
hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by
any notice to the contrary.

All terms used in this Warrant Certificate which are denned in the Warrant Agreement shall have the
meanings assigned to them in the Warrant Agreement.

D-3
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ELECTION TO PURCHASE

(To b« executed upon exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant
r rrificaie. to purchase Warrant Shares and herewith tenders m payment for such Warrant
Shares I') casn or * certified or orficiaJ bank check or bank draft or money order payable to the order or'
Crystal Oil Company in the amount of S (iu, if applicable, a Note in the principal amount of
5 of which S principal having a Surrendered Note Value of S is being
applied for payment for the Warrant Shares, and (u i ) if applicable shares of Senior Preferred
Stock having an aggregate liquidation preference of S all in accordance with the terms hereof.
The undersigned requests that a certificate for such Warrant Shares be registered m the name of

whose address is ;
and that such ceraiicate be delivered to whose address is
_ If such number of Warrant Shares is less than all of the Warrant Shares
purchasable hereunder. the undersigned requests that a new Warrant Cemncate representing the nght ;o
purchase the remaining balance of the Warrant Shares be registered in the name of

whose address is and that such War-
rant Certificate be delivered to whose address is _^
If the undersigned has tendered for payment a Note, the Surrendered Note Value of which is greater ;nan
the aggregate Warrant Price of the Warrant Shares purchasable hereunder. the undersigned requests chat
a new Note representing the portion of the Note not applied to the purchase be issued m the name or'

whose address is and that such
new Note be delivered to whose address is

If the undersigned has tendered for payment shares or Senior Preferred
Stock and the certificate) s i representing such shares is for a greater number of shares than is being
tendered, the undersigned requests that a certificate for the shares of Senior Preferred Stock not being
applied to the purchase be issued in the name of whose
address is and that such shares be delivered to _
whose address is

Dated:

(Insert Social Security or Other
Identifying Number of Holder)

Signature Guarantee Signature
(required if an assignment on exercise, or an < Signature must conform in all respects to name
assignment of Warrants remaining after ex- of holder as specified on the face of the
erase, is made upon exercise): Warrant)

D-4
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^M^^^^PPV**"—~~~

ASSIGNMENT

(To be signed only upon assignment of Warrant)

FOR VALUE RECEIVED, the undersigned hereby seils. assigns and transfers unto

( Name and Address of Assignee
Must be Printed or Typewritten)

Insert Social Security No. of Assignee

the within Warrant, hereby irrevocably constituting and appointing

attorney to transfer said Warrant on the books of the Company, with full power of substitution in the
premises.

DATED:

Signature Guaranteed

Signature of Registered Holder

NOTE: The above signature must correspond
with the name as written on the face of this
Warrant Certificate in every particular, without
alteration or enlargement or any change whatever

D-5
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UNITED STATES BANKRUPTCY COURT F I L E D

IN THE MATTER OF

WESTERN DISTRICT OF LOUISIANA
SHREVEPORT DIVISION

NO. 586-02834
_ WCSTCTN OI5TBICT of LOUISIANA

CRYSTAL OIL COMPANY.

a Louisiana corporation.

DEBTOR.

1 7 1988
'~ '- ~ ..CIERK

UNITED STATES BAMttunCY COU

IN PROCEEDING UNDER CHAPTER 11

SECOND AMENDED AND RESTATED PLAN OF REORGANIZATION

Crystal Oil Company, a Louisiana corporation ("Crystal"), proposes the following Second Amended
and Restated Plan of Reorganization pursuant to the provisions of Chapter 11 of the Bankruptcy Code. 11
U.S.C. §§ HOI et. sea.

ARTICLE I

DEFINITIONS

Unless the context otherwise requires, the following terms shall have the following meanings when
used in initially capitalized form in this Plan. Such meanings shall be equally applicable to both the
singular and plural forms of such terms. Any term used in initially capitalized form in this Plan that is not
denned herein but that is used in Title 11. United States Code. Bankruptcy, as amended (the "Bankruptcy
Code"), shall have the meaning assigned to such term in the Bankruptcy Code.

1.01 Administrative Expense or Administrative Claim means an administrative expense or Claim
under Section 503 of the Bankruptcy Code that is entitled to priority under Section 507(a)( I) of the
Bankruptcy Code.

1.02 Allowed or Allowed Amount means the amount of any Allowed Claim or Allowed Interest.

1.03 Allowed Claim or Allowed Interest means a Claim against or Interest in Crystal allowable under
Section S02 of the Bankruptcy Code to the extent that (i) a proof of claim or proof of interest was timely
Filed, deemed Filed, or. with leave of the Bankruptcy Court or without objection by the Debtor-m-
Possession. late Filed, and (u) as to which either (a) a parry in interest, including the Debtor-m-
Possession. does not timely File an objection or (b) is Allowed by a Final Order, unless otherwise
provided hereinafter in this Plan. The only Allowed Interest is one in the Common Stock.

1.04 Available Cask Flaw for any given pehod means (i) the sum of (a) the net cash received by
Reorganized Crystal from the sale of capital assets pledged or mortgaged to secure the payment of either
or both of Reorganized Crystal's obligations under the Supplemental Loan Agreement or the New
Hallibunon Note as appropriate and (b) all cash from Reorganized Crystal's consolidated operations
after lease operating costs and general and administrative expenses and after capital expenditures
approved by the Bank (and Hallibunon with respect to capital expenditures above the Capital
Expenditure Threshold Amount or Hallibunon alone once the New Bank Note has been paid in full and
an amount equal to the total amount of the then outstanding Remaining Letter of Credit Obligations (x) is
on deposit in the Letter of Credit Escrow Account or (y) has been paid into the Letter of Credit Escrow
Account and withdrawn by Hallibunon subject to payment to the Bank pursuant to Section 3.07 hereof),
less (u) any amounts necessary for Reorganized Crystal to maintain a cash account equal to the sum of
( a) 54.000.000 and (b) such amount as may be reasonably necessary for Reorganized Crystal to cover all
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security deposits, payments and accruals for operating and general administrative expenses (including but
not limited to matured Safe Harbor Lease payments and matured Remaining Letter of Credit Obligations.
cues and insurance). For purposes hereof, operating costs and general administrative expenses shall be
subject to limits to be provided for in the Supplement Loan Agreement, which limits shall continue to be
applicable so long as any amount is owed under the New Halliburton Note.

1.05 flan* means Bankers Trust Company, a New York banking corporation. •

1.06 Bank Sate means the promissory note dated July 28. 1982. from Crystal to the Bank issued
pursuant to the Loan Agreement.

1.07 Bankruptcy Code means Tide 11, United States Code. Bankruptcy, as amended.

1.08 Bankruptcy Court means the United States Bankruptcy Coun for the Western Dtstnct of
Louisiana. Shreveport Division, or such other court that may have jurisdiction with respect to the
reorganization of Crystal under Chapter 11 of the Bankruptcy Code.

1.09 Capital Expenditure Threshold Amount means an amount of $10,000.000.00 for all capital
expenditures made in any one calendar year.

1.10 CEPCO means Crystal Exploration and Production Company, a Rohda corporation and
wholly-owned subsidiary of Crystal.

1 . 1 1 Charter Amendments means the amendments to the Ankles of Incorporation of Crystal to be
effected under (his Plan pursuant to Section 6.07 hereof.

1.12 Claim means (i) a right of payment, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured. disputed, undisputed, legal, equitable,
secured or unsecured: or ( u) a right to an equitable remedy for breach of performance if such breach gives
rise to a right of payment, whether or not such right to an equitable remedy is reduced to judgment, fixed.
contingent, matured, unmatured. disputed, undisputed, secured or unsecured.

1.13 Claimant means a holder of a Claim.

1.14 Class means a category of holders of Claims or Interests that are substantially similar to the
other Claims or Interests in such Class.

1.15 Common Stock means the Common Stock. S.OI par value, of Crystal.

1.16 Confirmation or Confirmation of the Plan means the entry by the Bankruptcy Coun of an Order
confirming this Plan.

1.17 Confirmation Date means the date on which the Order confirming this Plan becomes a Final
Order.

1.18 Confirmation Hearing means the hearing which will be held before the Bankruptcy Coun in
which Crystal will seek Confirmation of this Plan.

1.19 Confirmation Order means the Order confirming this Plan.

1.20 Consummation means the accomplishment of all things contained or provided for m this Plan
and the entry of an Order of Consummation finally closing the Reorganization Case.

1.21 Consummation Date means the date on which the Order of Consummation becomes a Final
Order.

1.22 Copeland means Copeland. Wickersham. Wiley & Co.. Incorporated.

1.23 Credit Agreement means the Credit Agreement dated as of Apnl 24. 1985. between Crystal.
Crystal Michigan. CEPCO and Hallibunon. pursuant to which the Halhbunon Note was initially issued.

1.24 Crystal means Crystal Oil Company, a Louisiana corporation.

1.25 Crystal Michigan means Crystal Exploration Company, a Michigan corporation and a wholly-
owned subsidiary of Crystal.
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1.26 Debtnturts means the 11H% Debentures, the \*\% Debentures, the 9% Debentures, the 12%%
Debentures due 1990. the I2H% Debentures due 2001 and the I3"«% Debentures.

1.27 Debenture Indentures means the 11H% Debenture Indenture, the 14'/i% Debenture Indenture,
the 9% Debenture Indenture, the 1990 12H% Debenture Indenture, the 13;/<% Debenture Indenture and
the 2001 I2H% Debenture Indenture.

1.28 Debtor-in-Possession means Crystal, when acting in its capacity as a representative of the Estate.

1.29 Disbursing Agent means a national bank designated by Crystal, with approval of the Bankruptcy
Court, which will be appointed as agtnt of the Bankruptcy Court to hold and distribute the consideration
to be distributed to holders of Allowed Claims and Allowed Interests pursuant to the provisions of this
Plan and Orders.

1.30 Disclosure Statement means the Disclosure Statement dated July 9. 1986, including Exhibits A
through I and Annexes A and B attached thereto, as supplemented by the Supplement dated August 15.
1986. including Exhibit A attached thereto, which was provided to Claimants holding impaired Claims
under this Plan pursuant to Sections 1125( a I and 1126( b) of the Bankruptcy Code and Bankruptcy Rule
30l8(b) in connection with Crystal's solicitation of ballots for acceptance of this Plan from such
Claimants.

1.31 Effective Date means the 30th day following the Confirmation Order if the Confirmation Order
has not been stayed on appeal by a court of competent jurisdiction. If the Confirmation Order is stayed on
appeal, the Effective Date shall be 15 days after such stay is dissolved by the Final Order.

1.32 Estate means the estate created by Section 541 of the Bankruptcy Code upon the commencement
of this case under Chapter II of the Bankruptcy Code with respect to Crystal.

1.33 Filed means tiled with the Bankruptcy Court.

1.34 Final Order means an Order as to which any appeal that has been or may be taken has been
resolved or as to which the time for appeal has expired.

1.35 First Mortgage Obligations means the obligations of Crystal designated as First Mortgage
Obligations in the 15% Senior Note Indenture.

1.36 Halliburton means Halliburton Company and Otis Engineering Corporation, a wholly-owned
subsidiary of Halliburton Company.

1.37 Halliburton Note means the promissory note dated April 24. 1985. from Crystal to Hallibunon.

1.38 Initial Payment Date means the date on which the required payments described in Section 3.07
hereof on the New Hallibunon Note are to begin.

1.39 Interests means the rights of the owners of the issued shares of the Common Stock.

1.40 Letters of Credit means the Letters of Credit issued by the Bank pursuant to the Loan Agreement
and the Letter of Credit Agreements.

1.41 Letter of Credit Agreements shall mean the Application and Agreement for Irrevocable Letter of
Credit agreements executed by Crystal in connection with the Letters of Credit and pursuant to the Loan
Agreement.

1 42 Letter of Credit Obligations means the face amount of the Letters of Credit which (according to
the terms of the Letter of Credit Agreements) have become due and payable at the option of (he Bank.

1-43 Letter of Credit Escrow Account means an escrow account to be opened by Reorganized Crystal
with the Bank, pursuant to which Reorganized Crystal's obligations with respect to the Remaining Letter
of Credit Obligations are to be provided for in accordance with Section 3.06 hereof and which is subject to
withdrawal by Hallibunon in accordance with Section 3 07 hereof.
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1.44 Letter of Credit Escrow Agreement means the Escrow Agreement between Reorganized Crystal
and the Bank to be entered into pursuant to Section 3.06 hereof and pursuant to which the Letter of Credit
Escrow Account is to be created.

1.43 Letter Agreement means the letter agreement dated August 24, 1985. as supplemented on
August 28. 1983. and September 9. 1983. between Crystal and Hallibunon.

1.46 Loan Agreement means the Loan Agreement dated July 28, 1982. as amended, between (he
Bank and Crystal.

1.47 Minimum Payment means the minimum monthly payment on the New Bank Note required
pursuant to Section 3.06 hereof.

1.48 New Bank Note means the New Bank Note described in Section 3.06 hereof to be issued under
the Plan to (he Claimant in Cass 6.

1.49 New Long-Term Bank Note means the New Long-Term Bank Note described in Section 3 06
hereof to be issued by Reorganized Crystal to the Claimant in Class 6.

1.50 New Common Stock means the common stock of Reorganized Crystal on the Effective Date after
giving effect to the Charter Amendments.

1.51 New Convertible Secured Notes means Reorganized Crystal's Non-Interest Bearing Convertible
Subordinated Secured Notes due ten years after the Effective Date to be issued under (his Plan to me
Claimants in Class 8.

1.52 New Halliburton Note means the promissory note of Crystal to be issued under this Plan to the
Claimant to Class 7.

1.53 New Note Indenture means the Indenture of Mortgage. Deed of Trust. Assignment and Secunty
Agreement with respect to the New Convertible Secured Notes to be dated as of the Effective Date, the
form of which is to be filed with and approved by the Bankruptcy Court pnor to Confirmation or at such
later date prior to the Consummation Date as the Bankruptcy Court shall determine to be appropriate

1.54 New Notes means the New Bank Note, the New Long- Term Bank Note, the New Hallibunon
Note and the New Convertible Secured Notes.

1.55 New Securities means the New Notes, the Preferred Stock, the New Common Stock and the
Warrants.

1.56 Order means an order of the Bankruptcy Court.

1.57 Petition Date means October 1, 1986.

1.58 Plan means this First Amended and Restated Plan of Reorganization of Crystal under
Chapter 1 1 of the Bankruptcy Code, as it may be amended or modified from time to ume.

1.59 Preferred Stock means the Senior Preferred Stock and the Senes A Preferred Stock.

1.60 Pro Rota means the same proportion an Allowed Claim or an .Allowed Interest in a particular
Class bean to the aggregate amount of all .Allowed Claims or (he aggregate number of Allowed Interests
m such Class.

1.61 PWI means Paine Webber Incorporated.

1.62 Remaining Letter of Credit Obligations for any given time means the sum of Crystal's and
subsequently Reorganized Crystal's remaining possible liability to the Bank in accordance with the terms
of the Loan Agreement, the Supplemental Loan Agreement and rhe Letter of Credit Agreements with
respect to the then outstanding Letters of Credit, such amount being at October I. 1986. $32.342. 578. 5 1
(such sum not to be reduced except for automatic reductions as the drawing rights under the Letters of
Credit decline pursuant to the terms thereof).
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1.63 Reorganized Crystal means Crystal u of the Effeaive Date.

1.64 Reorganization COM means the above capcioned case in the Bankruptcy Court

1.65 Security means a 15% Senior Note, a Debenture or a share of Common Stock.

1.66 Safe Harbor Liases means various tax benefit sale/leaseback transactions heretofore effected by
Crystal pursuant to Section 168( 0( 8 ) of the Internal Revenue Code of 1954 and in connection with which
the Letters of Credit have been issued and are outstanding.

1.67 Senior Indebtedness means, with respect to any issue of the Debentures, the definition of Senior
Indebtedness as contained in the Indenture relating to such issue of Debentures.

1.68 Senior Preferred Stock means the $.06 Senior Convertible Voting Preferred Stock. S.OI par
value. The Certificate of Designation. Vonng Powers. Preferences and Rights with respect to the Senior
Preferred Stock will be substantially in the form attached hereto as Exhibit B.

1.69 Series A Preferred Stock means the Series A Convertible Voting Preferred Stock. S.O I par value.
The Certificate of Designation. Voting Powers. Preferences and Rights with respect to the Series A
Preferred Stock will be substantially in the form attached hereto as Exhibit C.

1.70 Subordinated Debentures means the ll*% Debentures, the 9% Debentures, the
Debentures, (he 12 S% Debentures due 1990 and the 12H% Debentures due 2001.

1.71 Superior Indebtedness means Reorganized Crystal's obligations under, or with res pea to. the
Supplemental Loan Agreement ( including all obligations with respect to the New Bank Note, the New
Long-Terra Bank Note and the Remaining Letter of Credit Obligations), the New Hailiburton Note and
any and all extensions, renewals or modifications of any of the foregoing obligations.

1.72 Supplemental Loan Agreement means the Restated Renewal and Supplemental Loan Agreement
to the Loan Agreement to be entered into between Reorganized Crystal and the Bank with respect to the
issuance of the New Bank Note, the New Long- Term Bank Note and the continuing obligation of
Reorganized Crystal with respect to the Remaining Letter of Credit Obligations and containing terms to be
negotiated to the satisfaction of Crystal and the Bank.

1.73 Trustee means the trustee under the New Note Indenture.

1.74 Warrants means the $.075 Warrants, the $. 10 Warrants, the S. 125 Warrants, the S. 1 5 Warrants
and the S.25 Warrants.

1. 75 9% Debenture Indenture means the Indenture dated as of May 1. 1981. between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.76 9% Debentures means Crystal's 9% Convertible Subordinated Debentures due 1991.

1.77 / /H% Debenture Indenture means the Indenture dated as of April 15. 1980. between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.78 //*% Debentures means Crystal's 1 IH% Convertible Subordinated Debentures due 2000.

1.79 12*% Debentures due 1 990 means Crystal's 1 2H% Subordinated Debentures due June IS. 1990.

1.80 72H% Debentures due 2001 means Crystal's 12H% Subordinated Debentures due December 15.
2001.

1.81 nv»% Debenture Indenture means the Indenture dated as of June 14, 1980. between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.82 13%% Debentures means Crystal's 13'Vfc Subordinated Debentures due July 15. 2000.

1.83 l4'/i% Debenture Indenture means the Indenture dated as of December 15. 1983. between
Crystal and Texas American Bank/ Dallas, as successor trustee.

1.84 14V»% Debentures means Crystal's l4'/(% Senior Subordinated Debentures due December 15.
1998.
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1.85 15% Senior Von Indenture means the Indenture of Mortgage. Deed of Trust. Assignment and
Security Agreement dated as of June IS. 1985. between Crystal and J. Henry Schroder Bank A Trust
Company, as trustee.

1.86 15% Senior Notts means Crystal's 15% Senior Subordinated Secured Notes due June 15. 1995.

1.87 7990 72M% Debenture Indenture means the Indenture dated as of June 15. 1978. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.88 2001 /2H% Debenture Indtnturt means the Indenture dated as of December 15. 1981. between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.89 S.075 Warrants means Reorganized Crystal's $.075 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

1.90 S./O Warrants means Reorganized Crystal's $.10 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

1.91 3.125 Warrants means Reorganized Crystal's S.125 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.92 1-15 Warrants means Reorganized Crystal's S.I5 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

1.93 5.25 Warrants means Reorganized Crystal's S.25 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D

ARTICLE II

CLASSIFICATION or CLAMS 0.0 INTERESTS

The Claims against and Interests in Crystal to the extent Allowed are classified as set forth in this
Article II. A Claim or Interest is m a particular Class designated herein only to the extent such Claim or
Interest fits within the description or such Class and is in such other and different Class or Classes to the
extent that the remainder thereof tits within the description of such other Class or Classes.

2.01 Class I—Administrative Expenses. All Claims for Administrative Expenses or Administrative
Claims under Section 503( b) of the Bankruptcy Code, if any. and all fees and charges assessed against the
Estate under Chapter 123 of Title 28. United States Code.

2.02 Class 2— Waft Related Claims. All Claims under Section 507( a )< 3) of the Bankruptcy Code
for accrued wages, salaries or commissions, including vacation, severance and sick leave pay. if any. to the
extent such items were earned within 90 days prior to the Petition Date up to a maximum of $2.000 per
employee.

2.03 Class 3—Employee Benefit Plan Claims. All Claims under Section 507( a X 4) of the Bankruptcy
Code for contributions to employee benefit plus arising within 180 days pnor to the Petition Date, up to a
maximum of $2.000 per employee covered by such plans and less the aggregate amount paid to such
employees as Claimants under Class 2.

2.04 Class 4—Tax Claims. All Claims of governmental units that are entitled to pnontv in
accordance with Section 507< a x 71 of the Bankruptcy Code.

2.05 Class J—Additional Priority Claims. All other Claims that ire entitled to priority under the
Bankruptcy Code.

2.06 Class 6— The Bank's Secured Claim. All secured Claims ol the Bank against Crystal pursuant to
the Loan Agreement, including the Remaining Letter of Credit Obligations, the unpaid pnncipal of and
accrued and unpaid interest on the Bank Note, and all costs, including attorneys' fees, actually paid or
incurred by the Bank under the Loan Agreement relating to its efforts to collect the amounts owed it under
the Loan Agreement

2.07 Class 7—HaHibunon Claim. All secured Claims of Hallibunon against Crystal pursuant to the
Letter Agreement and the Credit Agreement.
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2.08 Class 8—15% Senior Note Claims. All Claims of the holders and beneficial owners of the 15%
Senior Notes with respect to the 15% Senior Notes. The payment of the 15% Senior Notes is secured by a
lien on certain of Crystal's crude oil and natural gas properties, which lien is junior to the liens securing the
payment of the Claims in Classes 6 and 7. Because the estimated liquidation value of the collateral
securing the payment of the 15% Senior Notes, after giving effect to all prior mortgages and security
interests in such collateral, is substantially less than the estimated amount of the estimated Class 3 Claims,
such Claims an considered under this Plan to be partially secured and partially unsecured. Pursuant to
Section 506 of the Bankruptcy Code, because the Gass 8 Claims are considered partially unsecured, the
Claims in Class 8 are divided into two subclasses. "Gass 8A" and "Class 8B". which Classes represent the
secured and unsecured portions, respectively, of such Gaixns. In the event it shall be determined by the
Bankruptcy Court that the Class 8 Claims are fully secured or the holders of the Class 8 Claims shall elect
under Section 1111 (b) of the Bankruptcy Code to have their Claims treated as fully secured. Class 8 shall
not be divided into Class 8A and Class 3B and the Claims of the holders and beneficial owners of the 15%
Senior Notes shall be treated as a single Class and the Claimants in Gass 8 shall receive the distributions
provided for under Section 3.0ft< c) hereof.

2.09 Class 9—Mechanic's and Materialmen Lien Claims. Ail Claims to the extent such Claims are
secured by valid, perfected and enforceable mechanics, matehaimen or operators liens on the properties of
Crystal, together with interest thereon, if any. to the extent the value of property securing such Claims is
found by the Bankruptcy Court to be sufficient to pay such interest.

2.10 Class 10—Secured Trustee Claim. AH secured Claims of Texas American Bank/Dallas with
respect to its fee and reimbursable expenses, including attorneys' fees, as trustee with respect to the I4' s~0

Debentures.

2.11 Class 11—Unsecured Claims. All unsecured Claims of nonpriority creditors against Crystal that
are not subordinated in right of payment to Senior Indebtedness or First Mortgage Obligations, all claims
for deficiency on partially secured debt (other than Claimants in Gass 8B). all Claims of unsecured
noteholders and all Gaims of unsecured royalty holders and holders of trade debt.

2.12 Clou 12—l4Vt% Debenture Claims. All unsecured Claims of the holders and beneficial owners
of the 14%% Debentures with respect to the l4'/(% Debentures, which Claims are by their terms
subordinate to Senior Indebtedness.

2.13 Class 13—Subordinated Debenture Claims. All unsecured Claims of the holders and beneficial
owners of the Subordinated Debentures with respect to the Subordinated Debentures, which Claims are by
their terms subordinate to Senior Indebtedness.

2.14 Class 14—Intercompany Claims. AH unsecured Claims of CEPCO against Crystal.

2.15 Class IS—Shareholder Claims of Interest. All Claims of Interest of the holders and beneficial
owners of the issued and outstanding shares of Common Stock.

ARTICLE III

PROVISIONS FOR SATISFACTION
or CLAIMS AND INTERESTS

The Allowed Claims and Allowed Interests as classified in Article II hereof shall be satisfied in the
manner set forth in this Arade III.

3.01 Class I—Administrative Expenses. The Class I Claims and expenses, to the extent not
previously paid during the Reorganization Case by Order, shall be paid in full in cash on the Effective
Date, or provided for by escrow payment if not then determined: provided, however, that any current
trade or other payables incurred after the Petition Date by the Debtor-In-Possession in the ordinary course
of its business shall be paid in cash in full in the ordinary course of business.

3.02 Class 2— Wage Related Claims. The Class 2 Claims shall be paid in cash in full on the Effective
Date, or provided for by escrow payment if not then determined.
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3.03 Class J— Employee Benefit Plan Claims. The Class 3. Claims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.04 Class 4— Tax Claims. The Class 4 Claims shall be paid, in Crystal's sole discretion, either ( i ) in
cash in full on the Effective Date, or provided for by escrow payment if not then determined, or ( u )
pursuant to the provisions of Section 1 129< a )( 9 )( C ) of the Bankruptcy Code in cash in full over a six year
penod from the earlier of the date of assessment of such tax or the Effective Date, together with interest
thereon equal to the six month United States Treasury Bill rate ( or such other rate as the Bankruptcy Court
considers appropriate ) from and after the Effective Date.

3.05 Class 5— Additional priority Claims. The Class 5 Claims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.06 Class 6— The Bank 's Secured Claims. The Class 6 Claimant shall ( i ) receive on the Effective
Date a promissory note ( the "New Long-Term Bank Note") in the principal amount of SI 0,000. ( u )
receive on the Effective Date a promissory note ( the "New Bank Note") in the principal amount of the
Allowed Amount of the Class 6 Claimant's Gass 6 Claim with respect to the Bank Note ( less the amount
of the New Long-Term Bank Note and all payments made on the Bank Note subsequent to the Petition
Date and prior to the Effective Date), (m) be paid in cash in full on the Effective Date the Allowed
Amount of its Gass 6 Claim with respect to its reimbursable expenses under the Loan Agreement < iv) a
cash payment of all excess funds on hand ( to be agreed upon by the Bank and Crystal ) in accordance with
the maintenance by Crystal of a S4.000.000 cash account after payment of items contemplated by this Plan
to be paid or reserved for at or about the Effective Date ( v ) agree to waive all rights it may have to
accelerate the Letter of Credit Obligations and retain full rights against Reorganized Crystal with respect
to the Remaining Letter of Credit Obligations and with respect to any and all secunty therefor under the
Loan Agreement.

The New Long-Term Bank Note and the New Bank Note shall be issued to the Class 6 Claimant
pursuant to the terms of the Supplemental Loan Agreement. The New Long-Term Bank Note shall bear
interest at a variable rate equal to s/*% per annum above the prune lending rate at the Bank, shall be due
and payable on the earlier of the expiration of all Remaining Letter of Credit Obligations and December
31. 1997, and shall not be subject to prepayment. The New Bank Note shall bear interest at a variable
rate equal to *% per annum above the prime lending rate at the Bank, be due on December 1. 1993. and
be payable in variable quarterly installments ( the "Minimum Payment") in an amount of pnncipal and
interest equal to 87h% of Reorganized Crystal's estimated Available Cash Row for the preceding calendar
quarter. As a credit against the Minimum Payment. Crystal shall make monthly payments, estimated in
good faith, to provide proportionately for the expected Minimum Payment due for the then current
quarter. It shall be an event of default under the New Bank Note if such variable quarterly payments shall
not have resulted in full payment of interest due in the following years and pnncipal reductions on the
New Bank Note in the following amounts during the following years:

31.

1 987 ........................................................................... S 10.500.000
1988 ........................................................................... 9.500.000
1989 ........................................................................... 5.000.000
1990 ........................................................................... 5.000.000
1991 ........................................................................... 3.000.000
1992 ........................................................................... 3.000.000
1993 ........................................................................... 2.100.000

Once each year, based on Reorganized Crystal's audited consolidated financial statements for the
preceding year, the payments by Reorganized Crystal on the New Bank Note shall be adjusted to rerlect
any over-payment or underpayment of principal by Reorganized Crystal on the New Bank Note during
the preceding year as a result of any difference between Reorganized Crystal's actual Available Cash Flow
for such year and Reorganized Crystal's estimated Available Cash Flow for such year, as estimated from
tune to tune on a quarterly basis.
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Thai portion of Available Cash Flow in any month which is the net cash received by Reorganized
Crystal from the sale of capital assets pledged or mortgaged to the Bank as hereinafter provided for shall
be paid to the Bank and to the Letter of Credit Escrow Account, as hereinafter provided, upon receipt
thereof by Reorganized Crystal.

The payment of Reorganized Crystal's obligations under the Supplemental Loan Agreement, which
shall include the payment of the New Long-Term Bank Note, the New Bank Note and the Remaining
Letter of Credit Obligations, shall be secured by a lien on substantially all Reorganized Crystal's proved
crude oil and natural gas properties and refinery assets. Such lien will be a continuation of the lien
currently securing the payment of Crystal's obligations under the Loan Agreement. The holder of the New
Halliburton Note and the holders of the New Convertible Secured Notes will have junior and subordinate
liens on substantially all of such properties (the terms of such subordination to be no less favorable to the
Bank than the subordination provisions currently existing in the 15% Senior Note Indenture and in the
liens currently securing payment of the Halliburton Note), except that the holders of the New Convertible
Secured Notes will not have a lien on any refinery assets. As additional security for the payment of
Reorganized Crystal's obligations to the Bank. Reorganized Crystal shall open a Letter of Credit Escrow
Account with the Bank pursuant to which funds deposited in such account in accordance with the following
provisions shall be made available to the Bank as security for all of Crystal's obligations to the Bank
including payment of any matured Remaining Letter of Credit Obligations and be subject to withdrawal
by Halliburton subject to payment to the Bank pursuant to Section 3.07 hereof. The Supplemental Loan
Agreement shall provide that to the extent the sums in the Letter of Credit Escrow Account are insufficient
to satisfy any matured Remaining Letter of Credit Obligations. Crystal shall have 60 days to pay such
matured obligation (together with interest thereon at the prematurity New Bank Note rate) prior to
Bank's nght to declare a default and pursue its remedies under its security and otherwise. Until the New
Bank Note has been paid tn full. Reorganized Crystal shall be required to deposit in the Lener of Credit
Escrow Account quarterly an amount equal to \2"i% of Reorganized Crystal's estimated Available Cash
Row for the preceding calendar quarter. As a credit against such required quarterly deposit Crystal shall
make monthly payments, estimated tn good faith, to provide proportionately for the expected deposit for
the then current quarter. Once the N«w Bank Note has been paid in fulL Reorganized Crystal shall be
required to deposit in the Letter of Credit Escrow Account quarterly an amount equal to 100% of
Reorganized Crystal's estimated Available Cash Flow for the preceding calendar quarter. Such deposits
shall be required to be made by Reorganized Crystal until such time that the total funds in the Letter of
Credit Escrow Account (whether or not withdrawn by Halliburton pursuant to Section 3.07 hereof) are
equal to or greater than the total amount of the then outstanding Remaining Letter of Credit Obligations.
Once each year, based on Reorganized Crystal's audited consolidated financial statements for the
preceding year, the required payments by Reorganized Crystal to the Letter of Credit Escrow Account
shall be adjusted to reflect any over-payments or underpayments during the preceding year as a result of
any difference between Reorganized Crystal's actual Available Cash Row for such year and Reorganized
Crystal's estimated Available Cash Row for such year, as estimated from time to time on a quarterly basis.
If. at any time, the amount of funds in the Lener of Credit Escrow Account exceeds the total amount of the
Remaining Lener of Credit Obligations, such excess shall be payable I on a quarterly basis) to the holder
of the New Halliburton Note to the extent there are outstanding amounts due under the New Halliburton
Note, with the remainder, if any. to be made immediately available to Reorganized Crystal. In addition,
notwithstanding the above provisions of this Section 3.06. once Reorganized Crystal's obligations with
respect to the New Halliburton Note have been paid tn full, the funds, if any. in the Letter of Credit
Escrow Account shall be made available to Reorganized Crystal to the extent such funds, plus the loan
value of Reorganized Crystal's proved producing crude oil and natural gas reserves that are subject to the
liens securing the Remaining Lener of Credit Obligations (as determined by the Bank in accordance with
its credit policies relating to secured oil and gas loans in effect at the time of each determination). exceeds
the amount of the Remaining Lener of Credit Obligations.

3.07 Class 7—Halliburton Claim. The Class 7 Claimant shall receive on the Effective Date < i) a
payment in the amount of $2.000.000.00 which payment shall be applied first to unpaid accrued interest
owing on tae Halliburton Note and the balance to the principal balance outstanding on the Halliburton
Note and (u) the New Halliburton Note in the Allowed Amount of its Class 7 Claim.
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The New Hallibunon Note shall bear interest at a variable rate equal to %% per annum above the
prime lending raie ai the Bank (or such other rate as the Bankruptcy Court determines appropriate to
provide Halliburton on account of its Allowed Claim deferred cash payments of a value as of the Effective
Date equal to the Allowed Amount of its Allowed Claim), be due oo December 31. 1993. and be payable
in installments beginning only after the New Bank Note shall have been paid in full and there shall have
been placed on deposit in the Letter of Credit Escrow Account an amount equal to or greater than the
Remaining Letter of Credit Obligations, at which tune (the "Initial Payment Date") the New Hallibunon
Note shall become payable in (i) monthly installments of interest (with the first installment to be due on
the first day of the first month following the Initial Payment Date) equal to the amount of accrued and
unpaid interest on the New Hallibunon Note since the Initial Payment Date and (ii) quarterly
installments of principal (which shall be deemed to include accrued and unpaid interest on the New
Halliburton Note from the Effective Date to the Initial Payment Date) equal to the amount, if any. by
which Reorganized Crystal's estimated Available Cash Flow for the preceding quarter exceeds the sum of
all payments, if any. by Reorganized Crystal of interest on the New Hallibunon Note and all payments, if
any. to the Letter of Credit Escrow Account during such quaner. Once each year, based on.Reorganized
Crystal's audited consolidated financial statements for the preceding year, the required payments by
Reorganized Crystal on the New Hallibunon Note shall be adjusted to reflect any over-payment or under-
payment of principal on the New Hallibunon Note during the preceding year as a result of any difference
between Reorganized Crystal's actual Available Cash Flow for such year and Reorganized Crystal's
estimated Available Cash Flow Tor such year, as estimated from time to time on a quarterly basis. In
addition to the above payments, until paid in full, the holder of the New Hallibunon Note shall be entitled
to receive on a quaneriy basis funds theretofore deposited in the Letter of Credit Escrow Account in an
amount equal to the excess, if any. by which the funds in the Letter of Credit Escrow Account exceed the
total amount of the Remaining Letter of Credit Obligations. The payment of Reorganized Crystal's
obligations with respect to the New Hallibunon Note will also be secured by a lien on substantially all of
Reorganized Crystal's crude oil and natural gas properties and refinery assets. Such lien will be a
continuation of the lien currently securing the payment of Crystal's obligations with respect to the
Hallibunon Note and will be subject and subordinated to the Bank's pnor lien securing the payment or
Reorganized Crystal's obligations under the Supplemental Loan Agreement (on terms no less favorable to
the Bank than the subordination provisions contained in the liens currently securing the Hallibunon Note i
and will be senior to the lien securing the payment of the New Convertible Secured Notes to the same
extent that the liens securing the payment of the Halliburton Note are senior to the liens securing the
payment of the 13% Senior Notes.

Notwithstanding the foregoing repayment schedule, the Class 7 Claimant shall have the right to
withdraw on a monthly basis the sums on deposit in the Letter of Credit Escrow Account (such withdrawn
sums to be applied by the Class 7 Gaimant. first to unpaid accrued interest owing on the New Hallibunon
Note and the balance to principal), provided, the Class 7 Claimant has provided assurance, from time to
time, adequate in the reasonable judgment of the presiding Judge of the United States Bankruptcy Court.
Western District of Louisiana. Shrevepon Division, that it will be able to fulfill the contingent repayment
obligation to the Bank hereinafter provided for.

In the event and to the extent Hallibunon withdraws sums from the Letter of Credit Escrow Account.
as aforesaid, and default is made in the payment of the New Long-Term Bank Note, the New Bank Note
or a matured obligation under the Remaining Letter of Credit Obligations (the "obligations to the Bank"
wtuch term shall include, without limitation, all costs and expenses which Bank is entitled to recover under
the subject loan documents including, without limitation, the Supplemental Loan Agreement). the Class 7
Claimant shall be obligated to pay to the Bank upon demand the lesser of (i) the Deficiency Amount
(hereinafter defined) and (u) the total of all sums theretofore withdrawn by the Class 7 Claimant from
the Letter of Credit Escrow Account The Deficiency Amount shall be that amount of the obligations to
the Bank remaining after substantially all of the properties covered by the liens granted to the Bank
pursuant to Section 3.06 hereof have been abandoned, sold or exhausted or the Bank shall have made
reasonable effon to exercise its rights of foreclosure thereon and applied the foreclosure proceeds to the
obligations to the Bank. The Bank shall have satisfied the requirement of exercising its rights ot
foreclosure as aforesaid if the Bank shall have instituted foreclosure proceedings (judicial or non-judicial)
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and substantially ail of (he properties have been sold to the Bank or others in such proceedings. The
foreclosure proceeds shall be an amount equal to the price at which the properties are bid in ( by the Bank
or others) at such foreclosure less ail costs and expenses incurred in connection with such foreclosure and
sale. However, the Bank shall not be obligated to exercise rights of foreclosure as aforesaid pnor to
demanding payment from the Class 7 Claimant if the taking of such action is temporarily or permanently
enjoined by a court of competent jurisdiction or by operation of law or is otherwise restrained by law. in
which event the Deficiency Amount shall be the total of the obligations to the Bank.

The Bank and its successors and assigns shall have no duty or obligation to the Class 7 Claimant or
any successor thereof in any manner whatsoever and may. at any time and from time to time in its sole
discretion, without the consent of or notice to the Class 7 Gaimant or any successor thereof, without
affecting in any manner the Class 7 Claimant's contingent reimbursement obligation hereunder. take any
of the following actions: (a) change the manner, place or terms of payment, change or extend the time of
payment of. or renew or alter, any obligations to the Bank, or amend or supplement or waive any of the
terms of the Supplemental Loan Agreement and any note or other instrument evidencing, securing or
otherwise executed in connection with the obligations to the Bank; (b) sell, exchange, release, surrender,
reiend, realize upon or otherwise deal with in any manner and in any order any property (or the income,
revenues, profits or proceeds therefrom) by whomsoever at any tune pledged or mortgaged to secure, or
howsoever securing, any obligations to the Bank: <o release any Person liable in any manner tor the
obligations to the Bank: and < d) except for exercising rights of foreclosure as required aforesaid, exercise
or refrain from exercising any rights and remedies against Reorganized Crystal or others or otherwise act
or refrain from acting or. for any reason tad to tile, record or otherwise perfect any security interest in or
lien on any property of Reorganized Crystal or any other Person. Absent gross negligence or willful
misconduct on the pan of the Bank, the Class 7 Claimant's contingent reimbursement obligations
hereunder shall remain notwithstanding the Bank's handling of the foreclosure or any claim that the sales
pace obtained at foreclosure was insufficient or that the method, manner, time place or terms of any
foreclosure sale was not commercially reasonable. For purposes hereof, the term "Person" or "Persons"
shall mean an individual, a corporation (including Reorganized Crystal), a trust, an unincorporated
organization, or a government or any agency or political subdivision thereof.

The Class 7 Claimant shall be entitled to a copy of all written notices of foreclosure which Bank gives
to Reorganized Crystal under the lien documentation, the manner and time of delivery of such copies to be
similar to that given to Reorganized Crystal.

3.08 Clou 8—15% Senior Note Claims.

(a) Clou 8A—15% Senior Note Secured Claims. Each Class 8A Claimant shall receive on the
Effective Date a Pro Rata distribution ( based on the aggregate of the Class 8A and Class 8B Claims) of
S7 5.093.000 in face amount of the New Convertible Secured Notes. The New Convertible Secured Notes
shall be issued pursuant to the New Note Indenture. The New Convertible Secured Notes shall have the
following basic characteristics and terms:

(i) Interest. The New Convertible Secured Notes will be non-interest bearing.

( i i ) Conversion Rights. The New Convertible Secured Notes will be convertible into shares of
New Common Stock at a conversion pnce of $. 1429 per share. The conversion pnce will be subject to
adjustment upon the occurrence of any of the following events: the subdivision, combination or
reclauificaaon of the then outstanding shares of the New Common Stock: the payment of shares of
the New Common Stock as a dividend on Reorganized Crystal's capital stock: the issuance of rights or
warrants (other than the Warrants to be issued under the Plan) to all holders of the New Common
Stock entitling them to acquire shares of such stock at less than the current market pnce of shares of
such New Common Stock at the date of issue of such Warrants: or the distribution to all holders of the
New Common Stock of any other shares of capital stock of Reorganized Crystal, of evidences of
indebtedness or securities of Reorganized Crystal or of assets of Reorganized Crystal (excluding cash
dividends or distributions from retained earnings).

II
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(iii) Redemption. All or 3 portion of the New Convertible Secured Notes may be redeemed by
Reorganized Crystal at 100% of the principal amount thereof upon the mailing of nonce of
redemption not less than 30 days nor more than 60 days pnor to the date fixed for redemption.

( i v ) Sinking Fund. Reorganized Crystal will be required to provide for the retirement, by
redemption at the principal amount thereof, of S 10.000.000 principal amount of the New Convertible
Secured Notes on or before June 15 in each of 1994 and 1995 through the operation of a sinking fund.
Reorganized Crystal will be entitled, at its option, to receive credit against the required sinking fund
payments for the principal amount of (a) New Convertible Secured Notes acquired by Reorganized
Crystal and surrendered for cancellation and (b) New Convertible Secured Notes redeemed or called
for redemption otherwise than through the operation of the sinking fund.

(v i Subordination to Superior Indebtedness. Payments under the New Convertible Secured
Notes will be subordinated (upon terms no less favorable to the senior debt holders than the
subordination provisions contained in the 15% Senior Note Indenture) in right of payment to the pnor
payment in full of all Superior Indebtedness. Upon the maturity of any Superior Indebtedness by
lapse of time, acceleration or otherwise, no payments, including sinking fund payments, may be made
on the New Convertible Secured Notes and no New Convertible Secured Notes may be acquired by
Reorganized Crystal until all principal of. and premium, if any, and accrued interest on. che Superior
Indebtedness shall have been paid in full.

( v i ) Due Date. The New Convertible Secured Notes will be due ten years after the Effective
Date.

(vii) Security. The payment of the New Convertible Secured Notes will be secured by a lien on
certain of Reorganized Crystal's crude oil and natural gas properties. The properties that shall be
subject to this lien shall consist of those properties currently securing the payment of the 15% Senior
Notes. The Bank and Halliburton will have pnor liens on the same properties. The New Note
Indenture will permit various liens on the property mortgaged to secure the payment of the New
Convertible Secured Notes that may be superior to the lien of the New Note Indenture provided that
such liens are necessary or incidental to the ownership and operation by Reorganized Crystal of such
properties. In addition. Reorganized Crystal will be permuted under the New Note Indenture to
remove property from the lien of the New Note Indenture to effect the sale thereof as long as the
proceeds of such sale an used to reduce outstanding amounts of Superior Indebtedness or to redeem
or otherwise acquire New Convertible Secured Notes. The lien shall be subordinated on terms no less
favorable to the pnor lien holders than the subordination provisions contained in the 15% Senior Note
Indenture.

(viii) Events of Default. The following events will constitute an event of default with respect to
the New Convertible Secured Notes: (a) failure to pay principal, including any sinking fund
payments, on any of the New Convemble Secured Notes when due. whether at their maturity, upon
acceleration or upon redemption: (b) failure on the pan of Reorganized Crystal to perform any other
covenant contained in the New Note Indenture for a penod of 60 days after written notice specifying
such failure and requesting its remedy: (o the filing of a voluntary petition in bankruptcy or
reorganization: (d) the entry by a court of a decree or order, unstayed on appeal or otherwise, in
effect for 90 days adjudicating Reorganized Crystal a bankrupt or insolvent appointing a receiver of
Reorganized Crystal or of any substantial pan of its property or ordenng or approving cenam other
similar matters: and (e) cenam other events of bankruptcy, insolvency or reorganization.

(b) Class 8B—IS% Senior Note Unsecured Claims. Each Class SB Claimant shall receive on the
Effecnve Date a Pro Rata distribution ( based on the aggregate of the Class 8A and Class SB Claims) of
(i) 50.062.000 shares of Senior Preferred Stock. (ti \ $.075 Warrants to purchase 87.609.000 shares of the
New Common Stock. <i i i> S.IO Warrants to purchase 75.093.000 shares of the New Common Stock and
< iv) 40.050.000 shares of the New Common Stock.

(c) Alternative Treatment of Class 8 Claims. In the event the Class 8 Claims are found by the
Bankruptcy Court to be fully secured or the holders thereof elect under Section 111 U b) of the Bankruptcy
Code to have their Claims treated as fully secured. Class 8 shall not be divided into Class 8A and Class 8B
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and the distributions to be provided to the Claimants in Class 8A and Class SB pursuant to Sections
3.08< a l and ( b ) hereof shall in lieu of such distributions, be distributed Pro Rata to the Claimants in
Clan 8 on the Effective Date. In the event the treatment of the Class 8 Claimants pursuant to this Section
3.08(c) shall by Final Order be invalidated. Crystal reserves the nght to amend or modify this Plan to
provide for an appropriate distribution to such Claimants consistent with Section 11 1 K b ) . Any such
amendment or modification shall be subject to such acceptance by the Claimants in Class 8 as may be
required by the Bankruptcy Code.

3.09 Class 9— Mechanic's and Materialmen Lien Claims. Each Class 9 Claimant shall be paid the
Allowed Amount of such Claimant's Class 9 Claim in cash in full when Allowed by Order, but not later
than the first day of the first month beginning not less than 30 days after the Effective Date, or provided for
by escrow payment if not then determined. If the sum of the Allowed Amounts of the Class 9 Claims
exceeds S3.000.000, Crystal reserves the nght to amend or modify this Plan to provide for a Pro Rata
distribution to such Claimants of S3. 000 .000 or such other distribution as may be appropriate. Any such
amendment or modification shall be subject to such acceptance by the Claimants in Class 9 as may be
required under the Bankruptcy Code.

3. 10 Class 10— Secured Trustee Claim. The Gass 10 Gaimant shall be paid the Allowed Amount or*
its Class 10 Claim in cash in full when Allowed by Final Order, but not later than the first day of the rirst
month beginning not later than 30 days after the Effective Date, or provided for by escrow payment if not
then determined.

3.1 1 Class 11— Unsecured Claims. Each Class 1 1 Claimant, to the extent the name and location or'
such Claimant is known to Crystal shall be paid the Allowed Amount of such Gaimant '$ Gass 1 1 Claim in
cash in full when Allowed by Order, but not later than the first day of the first month beginning not later
than 30 days after the Effective Date, or provided for by escrow payment if not then determined, and. to
the extent the name and location of such Gaimant is not known to Crystal, an appropriate arrangement
shall be made for the payment of such Claim. If the sum of the Allowed Amounts of Gass 1 1 Claims
exceeds S9.000.000. Crystal reserves the right to amend this Plan to provide for a Pro Rata distribution to
such Gaimants of 59.000.000 or such other distribution as may be appropriate. Any such amendment or
modification shall be subject to such acceptance by the Claimants m Class 1 1 as may be required under the
Bankruptcy Code.

3.12 Class 12—14%% Debenture Claims. Each Class 12 Gaimant shall receive on the Effective Date
a Pro Rata distribution of (i) 13.186.000 shares of Series A Preferred Stock, (ul $.10 Warrants to
purchase 15.022.000 shares of the New Common Stock, (hi) $.125 Warrants to purchase 11.684.000
shares of the New Common Stock and < iv) 5.591.000 shares of the New Common Stock.

3.13 Class 1 3— Subordinated Debenture Claims. Each Gass 13 Claimant shall receive on the
Effective Date a Pro Rata distribution of (i) 53.681.000 shares of Series A Preferred Stock. < ii) S. 10
Warrants to purchase 29.608.000 shares of the New Common Stock, (iii) S.125 Warrants to purchase
59.608.000 shares of the New Common Stock and (iv) 23.101.000 sham of the New Common Stock.

3.14 Class 14— Intercompany Claims. The Gass 14 Gaimant shall receive no distributions.

3.15 Class I J— Shareholder Claims of Interest. Each Gass 1 5 Claimant shall receive on the Effective
Date a Pro Rata distribution of ( i ) 5 1.705.723 shares of the New Common Stock, t u ) S. 125 Warrants to
purchase 200.000.000 shares of the New Common Stock, ( i i i ) S.I 5 Warrants to purchase 200.000.000
shares of the New Common Stock and ( i v ) $.25 Warrants to purchase 200.000.000 shares of the New
Common Stock.

ARTICLE IV

CLAIMS AND INTEUSTS NOT
IMPAIRED UNDER THE PLAN

Classes 1. 2. 3. 4. 5. 9, 10 and 11 shall be paid in cash, or provided for. on the Effective Date, and are
not unpaired by this Plan.

13

RAM00135

L



ARTICLE V

SUBORDINATION

In consideration for the distributions to be provided to them under this Plan and the fulfi l lment of the
other terms of this Plan, the creditors in Classes 8 (including, if applicable. Class 3A and Class SB) and 12
shall each be deemed as of the Effective Date to have agreed to limn the enforcement of the subordination
agreements of which they may be the beneficiaries to their right to receive the consideration to be provided
to them under this Plan and to have agreed to allow the creditors in Gasses 12 and 13. as the case may be.
to receive the consideration to be provided to them under this Plan, free of any subordination Claims

ARTICLE VI

MEANS FOR EXECUTION OF PLAN

6.01 Revesting Except as otherwise provided, property of the Estate shall revest in Reorgaruzed
Crystal on the Effective Date. After the Effective Date. Reorganized Crystal may operate its business and
buy. use. acquire, and dispose of its property, free of any restrictions contained in the Bankruptcy Code. As
of the Effective Date, all properry of Reorganized Crystal shall be free and clear of all Claims and Interests
of creditors and equity secunry holders, except the obligations that are imposed in this Plan.

6.02 Initial Board of Directors. Subject to Bankruptcy Court approval under Section 1129( a)( 5 j of
the Bankruptcy Code. Crystal shall designate either the initial Board of Directors or the method for
determining the composition for such Board of Directors. The Board of Directors shall take such action as
is necessary to implement this Section 6.02. which action shall be deemed to be authorized and ratified by
the shareholders of Reorganized Crystal. The initial Board of Directors shall continue to serve m such
capacity until the next annual meeting of shareholders or until their successors are duly elected and
qualified in accordance with the provisions governing election of directors contained in the Articles of
Incorporation and Bylaws of Reorganized Crystal. The initial Board of Directors of Reorganized Crystal
shall call the first meeting of the holders of New Common Stock within 12 months after the Effective Date.
Any vacancy on the Board 01 Directors may be tilled by the majority vote of the remaining directors.
though less than a quorum.

6.03 Management of Reorganized Crystal. Upon the Effective Date, the operation of Reorganized
Crystal shall be and become the general responsibility of the Board of Directors, who shall, thereafter,
have the responsibility for the management, control, and operation of Reorgaruzed Crystal. Such directors
shall have the responsibility, inter alia, for the following: (i) selection of the officers of Reorganized
Crystal; ( i i ) carrying out such changes as are necessary in the Articles of Incorporation and the By-Laws of
Crystal to accomplish the requirements of this Plan: and ( i i i > the authorization and approval of the
preparation, execution, and issuance of the New Bank Note, the New Long-Term Bank Note, the New
Halliburton Note, the New Convertible Secured Notes, the Senior Preferred Stock, the Series A Preferred
Stock, the Warrants, the New Common Stock, the Supplemental Loan Agreement, the Letter of Credit
Escrow Agreement, and such other notes, securities and documents of Reorganized Crystal as may be
necessary to carry out this Plan.

6.04 V«w Emitits. Reorganized Crystal may create additional new subsidiaries or partnerships in
accordance with the laws of the state of incorporation or formation.

6.05 Issuance of New Securities and Obligations. Reorganized Crystal »hall authorize and issue the
following securities pursuant to this Plan: the New Bank Note, the New Long-Term Bank Note, the New
Hallibunon Note, the New Convertible Secured Notes, the Preferred Stock, the New Common Stock and
the Warrants. Reorganized Crystal shall also issue such other securities and obligations, u any. as are
required elsewhere in this Plan. The New Securities shall be deemed to have been issued as of the date of
the entry of the Confirmation Order.

6.06 Cancellation of Existing Indentures and Vote Agreements. Except for the lien created by the I 5<*
Senior Note Indenture, which is to be earned forward to the New Note Indenture, upon the Effective Date,
the rights and obligations of Crystal and the holders of the 15% Seruor Notes and the Debentures under
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the following indentures and related instruments, including the debt instruments issued pursuant thereto.
shall be terminated and cancelled:

(a) 15% Senior Note Indenture;

(b) 1454% Debenture Indenture:

(c) 1990 12 H% Debenture Indenture:

(d) 9% Debenture Indenture:

(e) HH% Debenture Indenture:

(0 13%% Debenture Indenture: and

(g) 2001 12 H% Debenture Indenture.

6.07 Charter Amendments. The Articles of Incorporation of Crystal shall be amended as necessary to
(t) increase in the authorized number of shares of common stock of Crystal from 90.000.000 to
2.300.000.000. ( l i ) increase the authorized number of shares of preferred stock of Crystal from 1.000.000
to 150.000.000. (iii) decrease the par value of the preferred stock from S5.00 to S.OI per share. (iv > create
the Senior Preferred Stock and the Series A Preferred Stock through the filing of a Certificate or'
Designation. Voting Powers. Preferences and Rights with respect to each series of the Preferred Stock. ( v >
prohibit the issuance by Reorganized Crystal of any shares of nonvoting equity secunties in accordance
with the provisions of Section 1123 of the Bankruptcy Code, and (v i ) satisfy any other provisions of th i s
Plan. The Charter Amendments shall become effective on the Effective Date. The Charter Amendments
shall be substantially as set forth in Exhibits A. B. and C hereto.

6.08 Distribution of Consideration.

(a) Disbursing Agent. A national bank designated by Crystal with approval of the Bankruptcy
Court, and such other entities as the Bankruptcy Court designates, such as an indenture trustee or stock
transfer agent for secunties to be distributed pursuant to this Plan, shall serve as Disbursing Agent or
Agents and shall distribute all property to be distributed under this Plan. A Disbursing Agent may employ
or contract with other entities to assist in or perform the distribution of the property to be distributed Each
Disbursing Agent shall serve without bond.

(b) Fractional Shares and Interests. The New Common Stock, the Preferred Stock and the Warrants
shall be distributed only in whole units. No fractional shares of New Common Stock or Preferred Stock or
interests in Warrants shall be distributed to the holders of Allowed Claims or Allowed Interests. So New
Convertible Secured Notes will be distributed in integral multiples less than $10 to the holders of Allowed
Claims. Each time a distribution is to be made under this Plan to the holder of an Allowed Claim or
Allowed Interest all fractional shares or Warrants or New Convertible Secured Notes m principal amounts
of leu than SIO that would otherwise have been distributed to such holder shall be aggregated in a
separate pool for the holders of Cairns or Interests in such holder's Class. Holders of Allowed Claims or
Allowed Interests who would otherwise be entitled to receive fractional shares or Warrants or New
Convertible Secured Notes in principal amounts of less than SIO shall be ranked within each Class
according to the size of the fractional share or Warrant or the pnnopal amount of the New Convertible
Secured Note to which such holder would otherwise be entitled. If two or more such holders are e nulled to
the same fractional share or Warrant or principal amount (as rounded to the sixth decimal place). the
ranking of such holder shall be determined by lot. Based on such ranking within each Class a whole share
of the New Common Stock or the Preferred Stock, a whole Warrant or a New Convertible Secured Note m
the principal amount of SIO. as the case may be. shall be distributed, on a Class by Class basis from the
pool with respect to such Class, to those holders entitled to the largest fractions of each such security m
each such dass until all the shares of the New Common Stock and the Preferred Stock, all Warrants and
the entire principal amount of the New Convertible Secured Notes shall have been distributed.

(c) Disputed. Unliquidated and Contingent Claims or Interests.

d) Escrow Notwithstanding any provisions of this Plan to the contrary, the Disbursing Agent
shall withhold from the property to be distributed under this Plan, and shall place in escrow, a
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sufficient amount thereof to be distributed on the account of the
nd have ao, become Allowed Claim, or Allowed S££'£

under this Plan. As to any unliquidated or contingent Claim or
Seternune what amoun, if any. should be wuhheld. ^^
same escrow any distnbuoon, or obligations arising from ,he secunte,Jbe d±d Und '" h
Plan and soil * the escrow at the time the distributions are made or the otk^^r ^
extent practicable, the Disbursing Agent may invest the cash in the escrow a a manner th i. ,!
a reasonable net return taking into account the safety of the investment.

( i i ) Distribution. The property in the escrow, including the allocable portion of the n«
yielded from the investment in escrow, shall be distributed to the extent such Claims or Inter ^^
Allowed by the Final Order. Any property in the escrow remaining after disputes over ClaYm "*
Interests of a particular Class have been resolved shall be retained by Reorganized Crv i i'
Reorganized Crystal shall also retain any cash previously reserved in escrow for disputed claims of
kind specified in Bankruptcy Code Section 507( a) that are disallowed and the allocable portion of the
net return yielded from investment of che cash in the escrow.

(d) Surrender of Securities. As a condition to participation under this Plan. (i) a holder of a Secumy
that desires to receive the property on account of such holder's Allowed Claim or Allowed Interest war,
respect to that Security shall surrender such Secumy, or evidence thereof satisfactory to Reorganized
Crystal, to the Disbursing Agent or its designee. and (ii) the holder of a note, debenture or other evidence
of indebtedness of Crystal (other than a Security) that desires to receive the property to be distributed on
account of an .Allowed Claim based on such note, debenture or other evidence of indebtedness snail
surrender such note, debenture or other evidence of indebtedness to the Disbursing Agent or its designee.
and shall execute and deliver such other documents as are necessary to effectuate this Plan. On the
Effective Date, the Bank shall surrender to Reorganized Crystal (he Bank Note and shall receive therefor
the New Bank Note and the New Long-Term Bank Note, in the pnncipal amounts as provided in Section
3.06 hereof and Reorganized Crystal shall execute and deliver to the Bank the Supplemental Loan
Agreement and such instruments, if any. as may be necessary to continue the Bank's existing liens as
security for the New Bank Note, the New Long-Term Bank Note ami the Remaining Letter of Credit
Obligations. On the Effective Date. Halliburton shall surrender the Halliburton Note and all related
instruments evidencing the Hailiburton Note and shall receive therefor the New Halliburton Nute in the
principal amount as provided in Section 3.07 hereof and Reorganized Crystal shall execute and deliver to
Hallibunon >uch instruments, if any. as may be necessary to continue Halliburton's existing liens as
security for the New Hallibunon Note. All other Gaims shall be paid according to the Allowed Amounts
shown on the claims register of the Bankruptcy Court and proofs of interest maintained by the Bankruptcy
Court. If no surrender of Securities or evidences of indebtedness occurs, no distributions may be made to
the holders thereof. The Disbursing Agent shall make subsequent distributions only to the persons who
surrender the Securities for exchange (or their assignees) and the Disbursing Agent shall record such
holders of such Securities as of the Effective Date.

(e) Unclaimed Property and Unissued Securities. Any property to be distributed under this Plan shall
become the property of Reorganized Crystal if it is not claimed by the person entitled thereto before the
later of (i) 3 yean after Confirmation and (u) 60 days after an Order allowing the Claim or Interest of
that person becomes a Final Order. Securities to be issued by Reorganized Crystal which are reserved
pursuant to this Plan and which are not issued pnor to Consummation shall be issued at Consummation to
Reorganized Crystal. Such securities shall be held in Reorganized Crystal's treasury, tree of restrictions
upon transfer or cancellation (except those imposed by the securities laws), and all dividends,
distributions, interest, or other payments which were made by Reorganized Crystal or which it became
obligated to make wuh respect to any such securities prior to Consummation shall be paid to or retained by
Reorganized Crystal. Dividends, distributions, interest, and other payments which Reorganized Crystal
becomes obligated to make with respect to any security or obligation reserved pursuant to this Plan and
distributed poor to Consummation m accordance with the terms of this Plan or wuh respect to any other
obligation created by this Plan shall be retained by Reorganized Crystal pnor to such distribution, and
Reorganized Crystal shall be obligated to pay or distnbute the same to the distnbutee of such security or
obligation at the time of distribution thereof, without interest.
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(0 Funds Held as Operator. Undistributed funds held by Crystal as operator for distribution 10 third
parry interest owners shall be distributed to such interest owners after Crystal offsets such funds against
Crystal's claims against such interest owners.

ARTICLE VD

TREATMENT or EXECUTORY
CONTRACTS AND UNEXPIRED LEASES

7.01 Assumption of Executory Contracts and Unexpired Leasts. Except for Crystal's crude oil and
natural gas leases, the treatment of which is set forth in Section 7.02 hereof, as of the Confirmation Date.
Crystal shall assume each executory contract and unexpired lease to which it is a parry.

7 02 Assumption of Crude Oil and Natural Cos Leases. If Crystal's crude oil and natural gas leases
constitute executory contracts within Section 365 of the Bankruptcy Code, all crude oil and natural gas
leases to which Crystal is a party are hereby expressly assumed.

ARTICLE VIII

COMPENSATION FOR SERVICES
RENDERED IN CONNECTION WTTH THIS PLAN

AND CERTAIN EMPLOYMENT AGREEMENTS

8.01 Management.

(a) /Vrw Common Stock and Warrants. Upon the Effective Date. 4.500.000 shares of the New
Common Stock and S.07S Warrants to purchase 16.000.000 shares of New Common Stock and S. 10
Warrants to purchase 15.000.000 shares of the New Common Stock shall be issued, or reserved for
issuance, to certain key employees of Crystal in consideration for such employees' agreement to remain or
become employees of the Debtor-in-Possession during the Reorganization Case or as additional incentive
for them to continue or become employees of Reorganized Crystal after Confirmation of this Plan. The
number of shares of the New Common Stock and Warrants proposed to be granted to members of
management will be determined prior to Confirmation by the Board of Directors of Crystal based on
various factors including (i) recognition of the efforts of each of such persons on behalf of Crystal and in
connection with its reorganization. ( i i ) recognition of the current compensation levels of such persons. ( HI )
the length of time which such persons have served and ( i v ) negotiations with new key members of
management, if any. To the extent the shares of the New Common Stock and the Warrants to be issued to
members of management on the Effective Date are leu than the number contemplated to be issued under
this Plan, such Warrants may be issued to future mem ben of management in the discretion of the Board of
Directors of Reorganized Crystal.

(b) Employment Agreements. Crystal hereby expressly assumes (i) the Employment Agreement
dated as of July I, 1986. between Crystal and Joe N. Averen. Jr.. as amended to the Confirmation Date.
(u) the Employment Agreement dated as of July 1. 1986. between Crystal and Robert F Roberts, as
amended to the Confirmation Date, and < lii) the Severance and Consulting Agreement dated as of July I.
1986. between Crystal and Mark A. Roberts. Pursuant to such agreements and subject to the approval of
the Bankruptcy Court, as of the Effective Date. (i) Joe N. Averen shall receive 500.000 shares of the New
Common Stock. 1.000.000 $.075 Warrants and 2.000.000 $.10 Warrants, ( i i ) Robert F Roberts shall
receive 400,000 S.25 Warrants and ( i i i ) Mark A. Roberts shall receive 400.000 $.25 Warrants. In addition
to the above, subject to approval by the Bankruptcy Court. Robert F. Roberts will also receive w i t h i n 105
days after the Confirmation Date a number of shares I not to exceed 400.000) of the New Common Stock
equal to the quotient resulting from the division"of SI00.000 by the average market pnce (as denned
below) of the New Common Stock during the 90 day period commencing on the date after the
Confirmation Date. Further, on the first anniversary of the Confirmation Date. Robert F. Roberts shall
receive a number of shares ( not to exceed 400.000) of New Common Stock equal to the quotient resulting
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from the division of $100.000 by the average market price of the New Common Stock dunng the 90 day
period immediately preceding such anniversary date. Such shares shall be issued to Mr. Roberts within 15
days following such first anniversary date. For purposes of determining the number of shares of the New
Common Stock to be issued to Mr. Roberts, the term "average market price" for any penod shall mean (he
arithmetic mean, for ail days dunng which the New Common Stock shall have been traded dunng such
penod. of the last reported sale pnce regular way or. in case no reported sale price takes place on such day.
the avenge of the closing bid and asked pnces regular way for such day, in either case, on the principal
national or regional securities exchange on which the shares are listed or ad mined to trading, or if the
shares are not listed or admitted to trading on any national or regional secunties exchange, but are traded
in the over-the-counter market, the dosing sale price of the New Common Stock or. in the case no sale is
publicly reported, the average of the closing bid and asked quotations for the New Common Stock as
reported by the National Association of Securities Dealers Automated Quotation System ("NASDAQ")
or the National Quotation Bureau Incorporated, or if the New Common Stock is not quoted by NASDAQ
or the National Quotation Bureau Incorporated, the closing sale pnce of the New Common Stock or. m
case no sale is publicly reported, the average of the closing bid and asked prices of the New Common
Stock as furnished by two members of the National Association of Secunties Dealers. Inc. selected from
time to time by the Board of Directors of Reorganized Crystal for that purpose. In case of the general
unavailability of published pnces from any source with respect to (he New Common S(ock. then the
average market pnce for (he New Common Stock shall mean the fair value of one share of (he New
Common Stock as determined by the Board of Directors of Reorganized Crystal.

( c) Options in Litu of Warrants. In lieu of the issuance of the 16.000.000 $.075 Warrants and the
15.000.000 S. 10 Warrants to be issued, or reserved for issuance, to management pursuant to Section
8.01(a) hereof and (he issuance of 1.000.000 $.075 Warrants and 2.000.000 $.10 Warrants to Mr. Averett
pursuant to Section 8 . 0 l ( b ) hereof, Reorganized Crystal may issue to management (including Mr.
Averert) tax-benefited options to purchase an equivalent number of shares of the New Common Stock at
equivalent purchase prices to such Warrants if. in the opinion of the Board of Directors of Crystal, the
grant of options in lieu of Warrants would be more beneficial to management and Reorganized Crystal.

(d) Employee Benefit Plans. In addition to the compensation arrangements set forth above, except
for Crystal's Incentive Bonus Plan, which was terminated as of the Petition Date. Reorganized Crystal
shall continue in effect ail of Crystal's current compensation, incentive and benefit arrangements for the
benefit of its directors, executive officers and employees, including Crystal'} Employee*' Thrif t Plan ind
Phantom Stock Plan.

8.02 Copeland and PWI. In consideration for their assistance to Crystal m developing and
implementing the Plan, subject to approval by the Bankruptcy Court. Copeland and PWI shall receive
S350.000 and $150.000. respectively, in cash and $540.000 and S300.000. respectively, in shares of New
Common Stock. The cash fee to be paid to Copeland and PWT shall be paid within 15 days of the date of
the Order approving such fees. The shares of New Common Stock to be issued to Copeland and PWI shall
be issued within 120 days after the Confirmation Date and will be valued based on the average market
pnce per share of the New Common Stock for (he 90 days immediately following the Effective Date:
provided, however, that if the average market pnce per share of the New Common Stock during such 90-
day penod is leu than $.125. the shares of the New Common Stock to be issued to Copeland and PWI
shall be valued at $.125 per share, and if the average market pnce per »hare of the New Common Stoc^
dunng such 90-day penod is greater than $.20. (he shares of (he New Common Stock to be issued 10
Copeland aad PWJ shall be valued at $.20 per share. For purposes of the above determination, the
average market pnce of the New Common Stock shall be the anthmenc mean of the daily high and low
sale pnces (or if no sale pnces are reported, the average of the daily high and low bid pnces > of the New
Common Stock as reported by the principal national stock exchange on which the New Common Stock is
lasted, or if the New Common Stock is not listed on a national stock exchange, as reported by NASDAQ or
the National Quotation Bureau Incorporated or otherwise in the over-the-counter market. In addition to
the above consideration, subject to approval of the Bankruptcy Coun. Copeland shall also receive on the
Effecuve Date $.075 Warrants to purchase 7.000.000 shares of New Common Stock and S.IO Warrants to
purchase 7.000.000 shares of New Common Stock.
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ARTICLE IX

PREFERENCES. FRAUDULENT CONVEYANCES
AND OBJECTIONS TO CLAIMS

Crystal shall be the only party authorized to object to Claims and to pursue actions to recover
preferences and fraudulent conveyances. Unless Crystal consents, or unless otherwise ordered by the
Bankruptcy Court no other parry shall have the right or obligation to pursue any such actions. Any
creditor determined to have received a preference or fraudulent conveyance pursuant to Sections 547 or
548 of the Bankruptcy Code or any other applicable law shall be required to remit to Crystal an amount
equal to the difference between (i) the determined amount of the preference or fraudulent conveyance and
(ii) the amount the creditor would have received had such creditor's Claim for such preference or
fraudulent conveyance been Allowed. The determination of such amount shall be made based on a pro
rata share of the distnbution amount excluding Gaims resulting from the collection of preferences and
fraudulent conveyances. Except as provided above, all Gaims against any creditor who may have received
a preference or fraudulent conveyance shall be released and discharged upon Confirmation of the Plan.

ARTICLE X

PROVISIONS FOR THE RETENTION. ENFORCEMENT.
SETTLEMENT. OR ADJUSTMENT OP CLAIMS

BELONGING TO CRYSTAL OR TO THE ESTATE

10.01 Crystal's Causes of Action. All Gaims recoverable under Section 550 of the Bankruptcy Code,
all Claims against third parties on account of aay indebtedness, and all other Claims owed to or in favor of
Crystal to the extent not specifically compromised and released pursuant to this Plan or an agreement
referred to and incorporated herein, are hereby preserved and retained for enforcement by Reorganized
Crystal subsequent to the Effective Date.

10.02 Legally Binding Effect; Discharge of Claims and Interests. Except for Classes which are not
unpaired, the provisions of this Plan shall (i) bind all creditors and interest holders, whether or not they
accept this Plan, and (ii) discharge Crystal from all debts that arose before the Petition Date. The
distributions provided for creditors and interest holders shall not be subject to any Claim by another
creditor or interest holder by reason of any assertion of a contractual right of subordination. In addition,
the distributions of cash and securities provided for under the Plan shall be in exchange for and m
complete satisfaction, discharge, and release of all Gaims against and Interests in Crystal or any of its
assets or properties, including any Gaim or Interest accruing after the Petition Date and prior to the
Effective Date. On and after the Effective Date, all holders of impaired Claims and Interests shall be
precluded from asserting any Claim against Reorganized Crystal or its assets or properties based on any
transaction or other activity of any kind that occurred pnor to the Petition Date.

ARTICLE XI

RETENTION OF JURISDICTION
11.01 Jurisdiction. Unni this Reorganization Case is closed, the Bankruptcy Court shall retain such

junsdicnon as is legally permissible, including that necessary to insure that the purpose and intent of this
Plan are earned out and to hear and determine all Claims set forth in Article 11 above that could have been
brought before the entry of the Confirmation Order. The Bankruptcy Court shall retain jurisdiction to hear
and determine all Claims against Crystal and to enforce all causes of action which may exist on behalf of
Crystal. Nothing herein contained shall prevent Reorganized Crystal from taking such action as may be
necessary in the enforcement of any cause of action which may exist on behalf of Crystal and which may
not have been enforced or prosecuted by the Debtor-uvPossession.

Following the Consummation Date, the Bankruptcy Court shall further retain jurisdiction for the
purpose of classification of the Gaim of any creditor and the re-examination of Claims wruch have been
Allowed for purposes of voting, and the determination of such objections as may be Filed to creditors'
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claims. The failure by Crystal to object to. or examine, any claim for the purposes of voting, shall not be
deemed a waiver of Crystal's or Reorganized Crystal's right to object to. or re-examine, the claim, in whole

or pan.
The Bankruptcy Court further shall retain jurisdiction after the Consummation Date for the purpose

of determination of all questions and disputes regarding title to the assets of the Estate, disputes between
Bank and Halliburton relating to the provisions of Sections 3.06 and 3.07 hereof and determination of all
causes of action, controversies, disputes, or conflicts, whether or not subject to any pending action as of the
Confirmation Date, between Crystal and any other party, including, but not limited to. any right of Crystal
to recover assets pursuant to the provisions of the Bankruptcy Code.

The Bankruptcy Court shall retain jurisdiction for the following additional purposes after the
Consummation Date:

( a) to modify this Plan after Confirmation pursuant to the Bankruptcy Rules in Title 1 1 of the
Bankruptcy Code:

(b) to assure the performance by Reorganized Crystal of its obligations to make distributions
under this Plan and with respect to the New Securities to be issued:

(c) to enforce and interpret the terms and conditions of this Plan:

(d ) to enter such Orders, including injunctions, as are necessary to enforce the title, rights, and
powers of Reorganized Crystal and to impose such limitations, restrictions, terms, and conditions on
such title, rights, and powers as this Bankruptcy Court may deem necessary;

( e ) to enter an Order concluding and terminating this Reorganization Case:

( f) to correct any defect, cure any omission, or reconcile any inconsistency in this Plan or the
Order of Confirmation as may be necessary to carry out the purposes and intent of this Plan: and

( g) to decide issues concerning federal tax reporting and withholding which arise in connection
with the Confirmation or Consummation of this Plan.

ARTICLE Xn

ADDITIONAL ASSETS

The assets of all subsidiary corporations of Crystal which are not subject to this case, including Crystal
Michigan. CEPCO. and Crystal Program Limited. Inc. a Texas corporation, shall be administered by the
Board of Directors of Reorganized Crystal in accordance with the interests of Reorganized Crystal and its
shareholders so long as the interests of the creditors, if any, of such subsidiary corporations are protected.

ARTICLE

TO CONFIRMATION
This Plan may not be confirmed by the Bankruptcy Court unless each of the following conditions is

either met or waived, to the extent permitted by the Bankruptcy Court, by Crystal:
13.01 Effective Dan. The Effective Date shall have occurred within 12 months following the Petition

Date:

13.02 Adequate Information. The Bankruptcy Court by Final Order shall have found that (D the
acceptances and rejections of this Plan from Crystal's impaired creditors pursuant to the Disclosure
Statement were solicited after disclosure of adequate information to all such creditors in compliance wi th
any applicable non-bankruptcy law. rule or regulation governing the adequacy of disclosure in connection
with such solicitation, (uj all disclosure statements provided to Crystal's creditors or interest holders
contained adequate information with respect to this Plan and ( ui ) all solicitations for approval of this Plan
were made in good faith and in compliance with the applicable provisions of the Bankruptcy Code:

1 3.03 Confirmation of Plan. All the requirements of Section 1 1 29( a > of the Bankruptcy Code < except
tne provisions of Section 1 129< a x 8 ) with respect 10 class acceptance > shall have been met;
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13.04 Claims. All impaired Classes of Claims shall have voted to accept this Plan by at least two-

thirds IB amount and more than one-half in number of those voting or the provisions of Section 1129< b} of
the Bankruptcy Code shall have been found by the Bankruptcy Court to have been met with respect to any
Qon-acceptmi Class of Claims:

13.05 Interests. All impaired Classes of Interest holders shall have voted to accept this Plan by at least
two-thirds in amount of those voting or the Bankruptcy Court shall have found that such vote is not
required or that, notwithstanding such a vote being taken, the provisions of Section H29(b) of the
Bankruptcy Code with respect to the Common Stock hive been met;

13.06 Subsidiary Obligations. CEPCO and Crystal Michigan shall have agreed to guarantee the
payment of Reorganized Crystal's obligations under the Supplemental Loan Agreement and the New
Halliburton Note:

13.07 Documentation. The general terms of the Supplemental Loan Agreement, the Letter of Credit
Escrow Agreement, the New Note Indenture, the New Securities. CEPCO's and Crystal Michigan's
guarantees of Reorganized Crystal's obligations under the Supplemental Loan Agreement and all other
agreements, instruments and documents necessary for the implementation of this Plan shall have been
approved by the Bankruptcy Court: provided, however, the Bankruptcy Court may. in its discretion, review
the final forms of such documents pnor to Consummation of the Plan:

13.08 Order of Pnonties. The Bankruptcy Court by Final Order shall have ordered that (i) the
property that is subject to the lien securing the payment of Reorganized Crystal's obligations with respect
to the New Bank Note, the New Long-Term Bank Note and the Remaining Letter of Credit Obligations is
subject to no pnor lien or security interest. ( i i ) the property that is subject to lien securing the payment of
Reorganized Crystal's obligations with respect to the New Halliburton Note is subject to no pnor lien or
security interest other than the lien and sccunry interest securing the payment of Reorganized Crystal's
obligations with respect to the New Bank Note, the New Long-Term Bank Note and the Remaining Letter
of Credit Obligations and < iii) the property that is subject to the lien secunng the payment of Reorganized
Crystal's obligations with respect to the New Convertible Secured Notes is subject to no pnor lien or
securiry interest other than the liens and secunry interests secunng the payment of Reorganized Crystal's
obligations with respect to the New Bank Note, the New Long-Term Bank Note, the Remaining Letter of"
Credit Obligations, and the New Hallibunon Note;

13.09 Nfw Note Indenture. The New Note Indenture shall have been qualified under the Trust
Indenture Act of 1939. as amended: and

13.10 Letter of Credit. The Remaining Letter of Credit Obligations as set forth in Section 1.61 hereof
shall have been allowed and treated as provided in Section 3.06 hereof.

ARTICLE XIV

MISCELLANEOUS PROVISIONS
14.01 Cram-Down, in the event any impaired Class shall fail to accept this Plan in accordance wuh

Section U29(a ) of the Bankruptcy Code. Crystal reserves the nght to request the Bankruptcy Court to
confirm the Plan in accordance with the provisions of Section M29< b > of the Bankruptcy Code

14.02 Reclamation Claims. Pursuant to Section 546<c) of the Bankruptcy Code, entities who sold
goods to Crystal in the ordinary course of Crystal's business after the date Crystal may have been deemed
"Insolvent" under Section 546<o may have a Claim against Crystal for the reclamation of such goods.
Pursuant to Section 546(c) such Claimants must make a reclamation demand in wnting within ten days
after Crystal receives such goods.

14.03 Compliance With Tax Requirements. In connection with this Plan. Crystal shall comply wuh
all withholding and reporting requirements imposed by federal, state and local taxing authonues and
distributions hereunder shall be subject to such withholding and reporting requirements.

14.04 Revocation. Crystal reserves the nght to revoke and withdraw this Plan at any time pnor to the
Confirmation Date.
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14.05 Effect of Withdrawal o/. Revocation. If Crystal revokes or withdraws this Plan prior to the
Confirmation Dace, or if the Confirmation Date or the Effective Date does not occur, then this Plan shall
be deemed null and void. In such event, nothing contained herein shall be deemed to constitute a waiver or
release of any Claims by or against Crystal or any other person or to prejudice in any manner the rights of
Crystal or any person in any further proceedings involving Crystal.

14 06 Heading. Headings are utilized in this Plan for convenience and reference, only, and shall not
constitute a pan of this Plan for any other purpose.

1407 Due Authorization by Creditors. Each and every creditor who elects to participate in the
distributions provided for herein warrants that he is authorized to accept in consideration of his Claim
against Crystal the distributions provided for in this Plan and that there are not outstanding commitments,
agreements, or understandings, express or implied, that may or can in any way defeat or modify the rights
conveyed or obligations undertaken by him under this Plan.

14.08 Entire Agreement. This Plan, as described herein, in the Disclosure Statement and Exhibits
thereto, and in any other disclosure statement approved by the Bankruptcy Court with respect to this Plan
«is forth the enure agreement and understanding among the parties hereto relating to the subject matter
hereof and supersedes all pnor discussions and documents. No parry hereto shall be bound by any terms,
conditions, definitions, warranties, understandings, or representations with respect to the subject matter
hereof, other than as expressly provided for herein or as may hereafter be agreed to by the panics in
writing.

ARTICLE XV

MODIFICATION OF THE PLAN

Crystal may propose amendments to or modifications of this Plan under Section 1127 of the
Bankruptcy Code at any time pnor to the Confirmation Date. Alter the Confirmation Date. Crystal may
remedy any defects or omissions or reconcile any inconsistencies in this Plan or in the Final Order in sucn
manner as may be necessary to carry out the purposes and intent of this Plan so long as the interest or
claimants or interest holders are not materially and adversely affected.

ARTICLE XVI

EFFECTIVE DATE
This Plan takes effect on the 30th day following the entry of the Confirmation Order if the

Confirmation Order has not been stayed on appeal by a court of competent jurisdiction. If the
Confirmation Order is stayed on appeal, this Plan shall take effect IS days after such stay is dissolved by
Final Order.

CRYSTAL OJL COMPANY

J. N. Ayferett. Jr.
President

Dated: December
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EXHIBIT A

ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION

OF CRYSTAL OIL COMPANY

Pursuant to the provisions of Sections 12:32 and 12:162 of the Louisiana Business Corporation Law.
Crystal Oil Company, a Louisiana corporation (the "Company"), adopts the following Articles of
Amendment to its Articles of Incorporation:

FIRST: On 1986. the United States Bankruptcy Court for the Western District of
Louisiana. Shrevepon Division (the "Bankruptcy Court"), pursuant to the provisions of Chapter 11 of the
Bankruptcy Code. 11 U.S.C. J§ 1101 et. stq., confirmed a Plan of Reorganization of the Company (the
"Plan") in In The Matter of Crystal Oil Company. Case No. 86-586-02834 (Chapter 11).

SECOND: The Plan provides that the Fourth Article of the Articles of Incorporation of the Company
is 10 be amended in its entirety to read as follows:

"FOURTH: The aggregate number of shares which the corporation shall have the authority to issue
is Two Billion Four Hundred and Fifty Million (2,450,000.000), consisting of two classes. The designation
of each class, the number of shares of each class, and the par value of the shares of each class are as
follows:

NiMtarof PtrV.lue
SfcOTi Pan Ptr Sh«r«

2.300.000.000 Common Stock $.01
150.000.000 Preferred Stock $.01

The preferences, limitations and relative rights in respect of the shares of each class and the variations
of the relative rights and preferences as between series of any preferred or special class in senes. if any. as
shall be provided for, are as follows:

A. COMMON STOCK

1. Voting Rights of Common Stock. Each holder of Common Stock shall be entitled to one vote
for each share of Common Stock held thereby on each matter submitted to a vote of the shareholders
of the corporation. No shareholder shall be entitled to cumulate his votes in the election of directors
of the corporation, but each share shall be entitled to one vote in the election of each director.

2. Dividends on Common Stock. The holders of Common Stock shall be entitled to receive
dividends on shares of Common Stock when, if and as declared by the Board of Directors of the
corporation.

3. Distribution on Common Stock in the Event of Dissolution. Liquidation or Winding Up. In the
event of any voluntary or involuntary dissolution, liquidation or winding up of the corporation, after
payment or provision for payment of the debts and other liabilities of the corporation and the
amounts to which the holders of all classes of Preferred Stock may be entitled, ihe holders of the
Common Stock shall be entitled to share ratably in the remaining assets of the corporation.

B. PREFERRED STOCK

1. Authority of the Board of Directors to Amend the Articles of Incorporation to Fix the
Preferences. Limitations and Relative Rights of Preferred Stock. There is hereby vested in the Board
of Directors of the corporation the authority to amend these Articles of Incorporation by resolution of
such Board of Directors to rut the preferences, limitations and relative nghts of the shares of Preferred
Stock, and to establish and fix variations in relative nghts as between senes of Preferred Stock. In
such regard and subject only to the limitations set forth in paragraph 2 below and by law. the Board
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of Directors of the corporation may by resolution from time to time classify or redassify and issue in
one or more series any unissued shares of Preferred Stock, and may fix or alter in any one or more
respects, from time to time before issuance of such shares, the number and designation of any senes or
classification, liquidation and dividend rights, preferences, voting powers, redemption rights, con-
version rights, and any other rights, restrictions and qualifications of and the terms of any purchase
retirement or sinking fund which may be provided for such shares of Preferred Stock.

2. Restriction on Non-Voting Securities. Notwithstanding the provisions of paragraph 1 above
relating to the authority of the Board of Directors of the corporation to fix the preferences, limitations
and relative rights of the shares of Preferred Stock, and to establish and fix variations in the relative
rights as between senes of Preferred Stock, the Board of Directors of the corporation (a) may not
authorize the issuance of any class or series of Preferred Stock without voting rights and (b) shall
provide with respect to each class or senes of Preferred Stock for an appropriate distribution of the
voting power of the corporation, including, in the case of any class or series of Preferred Stock having
a preference over the Common Stock or any other class or senes of Preferred Stock with respect to
dividends, adequate provision for the election of directors representing such class or senes of
Preferred Stock in the event of default in the payment of such dividends."

THIRD: The filing of these Articles of Amendment to the Company's Articles of Incorporation is
provided for in the Plan and in the order of the Bankruptcy Court confirming the Plan.

FOURTH: The preferences, limitations and relative rights in respect of the shares of each class of
capital stock of the Company and the variations in the relative rights and preferences as between each
senes of preferred or special class of capital stock of the Company are described in the Second Article of
these Articles of Amendment to the Company's Articles of Incorporation.

IN WITNESS WHEREOF, the Company, as authorized and directed by the order of the Bankruptcy
Court confirming the Plan, has caused these Articles of Amendment to the Articles of Incorporation of the
Company to be signed by J. N. Averett, Jr.. its President, and L. G. Caskey, its Secretary, respectively, on
this day of 1986.

CRYSTAL OIL COMPANY

By.
J. N. Avanr. JR.
President

By
L. G. CASKEY
Secretary
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STATE OF LOUISIANA
PARISH OF CADDO

BEFORE ME a Notary in and for the said State and Parish, this day
personally appeared J. N. Averett. Jr.. appearing herein in his capacity as President of Crystal Oil
Company, to me personally known to be the identical person whose name is subscribed to the foregoing
instrument as representing Crystal Oil Company and acknowledged to me in the presence of the
undersigned witnesses, that he executed the same on the date hereof on behalf of said Corporation, and
that it was executed for the uses, purposes and considerations therein expressed by authority of the United
States Bankruptcy Court for the Western District of Louisiana. Shrevepon Division, as the free act and
deed of the Corporation.

IN WITNESS WHEREOF. I have hereunto signed this acknowledgment with the appearer and the
two competent witnesses at Shrevepon, Louisiana, on the day of 1986. after
reading of the whole.

J. N. AVBRETT. JR.
President

WITNESSES:

NOTARY

My Commission expires
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EXHIBIT 3

CERTIFICATE OF DESIGNATION,
VOTING POWERS, PREFERENCES AND RIGHTS OF THE

$.06 SENIOR CONVERTIBLE VOTING PREFERRED STOCK OF
CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation (the "Company"), pursuant to Sections 12:33 and
12'24B( 6 ) of Louisiana Business Corporation Law. certifies that the Board of Directors of the Company at
a meeting thereof duly called and held on (the Effective Date], at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a series of preferred stock.
$.01 par value, to be designated the "$.06 Senior Convertible Voting Preferred Stock" and to consist of
50.062.000 shares:

RESOLVED, chat pursuant to the authority expressly vested in the Board of Directors by Article Four
of che Articles of Incorporation of the Company (which creates and authorizes 150.000.000 shares of Serial
Preferred Stock having the par value of S.OI per share ("Serial Preferred Stock"), of which no shares are
currently outstanding), there is hereby designated and authorized for- issuance in connection with the
confirmation of a Plan of Reorganization of the Company ( the "Plan") under Chapter 1 1 of the United
States Bankruptcy Code, a series of Serial Preferred Stock. S.OI par value, entitled "$.06 Senior
Convertible Voting Preferred Stock" consisting of fifty million sixty-two thousand ( 50,062.000 ) shares
( the "Senior Preferred Stock"): and

RESOLVED, that the Senior Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
Limitations and restrictions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company:

( a ) Dividends. The holders of shares of Senior Preferred Stock shall be entitled to receive, when. if.
and as declared by the Board of Directors, noncumulauve dividends out of funds legally available therefor
in cash at the rate of $.06 per share per annum, and no more, payable annually on the fifteenth day of
April in each year commencing [April after the Effective Date]. Dividends shall be payable to holders of
record, as they appear on the stock transfer books of the Company, on such record dates as may be
declared by the Board of Directors not more than sixty (60) days nor less than ten ( 10) days preceding
the payment dates for such dividends. Notwithstanding the above, no dividends, whether in cash, stock or
otherwise shall be paid or declared with respect to. nor shall any distnbunon be made on. the Senior
Preferred Stock unless (i) there shall not be outstanding any Superior Indebtedness (as defined in the
Indenture of Mortgage, Deed of Trust. Aistfnraem and Security Agreement dated as of (the Effective
DateJ. between the Company and J. Henry Schroder Bank A Trust Company pursuant to which the
Company's Non-Interest Bearing Subordinated Convertible Secured Notes due [ten yean after the
Effective Date] (the "Notes"), were issued, (ii) any required sinking fund obligation of the Company
with respect to the Notes shall have been made or provided for. ( iii ) after giving effect to such dividend or
distribution the Company shall have at least SI. 00 in consolidated retained earnings (calculated in
accordance with generally accepted accounting principles then existing) and ( i v ) the declaration and
payment of such dividends or the making of such distribution would not violate any applicable law or
provision of any material contract to which the Company is a party. The determination of the amount of
the Company's consolidated retained earnings shall be made as of the last day of the preceding month in
which it u determined by the independent public accountants then engaged by the Company to audit the
accounts of the Company generally, whose determination shall be conclusive.

d.vJ bn Z>'.W<W *'/"•*»«• So long as any shares of Senior Preferred Stock are outstanding, no
tock" H « U0ever' whether "> cash, stock or otherwise ( except for dividends paid in shares of "junior

nor sh^i !d bel°W } Sha" * paid or dedared- nor 'hall any distribution be made, on any junior stock.
orocMdi * ?*»! ! °f jumor stock ( other than JUIUOr '«** acquired in exchange for junior stock, or out of

01 the issue of other junior stock for cash ) be purchased, redeemed, retired or otherwise acquired
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for valuable consideration by the Company, unless the circumstances described in (i) through ( i v ) of
secuon (a) hereof under which the Company may declare and pay a dividend on the Senior Preferred
Stock shall have been met and all required dividends, if any. on the Senior Preferred Stock for all past
periods including the dividend period immediately preceding such event, shall have been declared and
oaid or a sum sufficient for the payment thereof set apart for such payment. The term "junior stock" as
used herein shall mean the common stock. S.01 par value ("Common Stock"), of the Company and all
other shares of stock of the Company by their terms ranking junior to the Senior Preferred Stock as to
dividends, rights to redemption (through sinking fund payments or otherwise) and distribution of assets
upon a liquidation, dissolution or winding up of the Company.

(c) Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding
up of the Company, the Senior Preferred Stock shall be entitled, before any distribution is made on the
Common Stock or any other junior stock of the Company, to be paid SI.00 per share, plus all accrued and
unpaid dividends 10 the date of such distribution. A consolidation or merger of the Company shall not be
deemed to be a liquidation, dissolution or winding up of the Company.

(d) Optional Redemption. The Senior Preferred Stock shall be redeemable, in whole or in pan. at the
option of the Company, at any time or from time to time, at a redemption price of SI. 00 per share plus any
accrued and unpaid dividends thereon upon giving the notice provided below. Notice of redemption shall
be mailed at least thirty (30) days but not more than sury (60) days before the redemption date to each
holder of record of shares of Senior Preferred Stock to be redeemed at the address shown on the stock
transfer books of the Company (but no failure to mail such notice or any defect therein or in the mailing
thereof shall affect the validity of the proceedings for such redemption except as to the holder to whom the
Company has failed to mail such notice or except as to the holder whose notice was defective). The
Company may not redeem less than all outstanding shares of Senior Preferred Stock unless all dividends, if
any, on the Senior Preferred Stock for all past periods shall have been declared and paid or set apart for
payment upon all outstanding shares of Senior Preferred Stock for the current dividend period. Shares of
Senior Preferred Stock redeemed by the Company shall be restored to the status of authorized but
unissued shares of Serial Preferred Stock, without designation as to series, and may thereafter be issued.

(e) Restrictions on Dividends and Other Payments on Junior Slock. So long as any shares of Senior
Preferred Stock are outstanding, no dividends whatsoever, whether in cash, stock or otherwise, shall be
paid or declared on, nor shall any distribution be made on. nor shall there be purchased, redeemed or
retired or otherwise acquired for valuable consideration by the Company or any subsidiary of the
Company, nor shall any distribution be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company, on any junior stock unless (i) ail dividends, if any, required to be paid on the
Senior Preferred Stock for all past periods, including the dividend period immediately preceding such
event, shall have been paid and declared or a sum sufficient for the payment thereof set apart and (ii) in
the case of any voluntary or involuntary liquidation, dissolution or winding up of the Company, there shall
have been distributed to the holders of Senior Preferred Stock all amounts to which they are entitled
pursuant to section (c) hereof.

(0 Conversion. The holder of any shares of Senior Preferred Stock shall have the right at his option
at any time, subject to the provisions of this section (0. to convert any such shares into Common Stock of
the Company at the rate of four and one-half shares of fully paid and nonassessable Common Stock for
each share of Senior Preferred Stock, as such rate may be adjusted from time to time, provided, however,
that, with respect to any share of Senior Preferred Stock which shall be called for redemption, such right of
conversion shall cease and terminate at the close of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
Prfyme^|t r th* redemption Pnee- Th* number of shares of Common Stock issuable at any time (and as
adjusted from time to time) upon conversion of one share of Senior Preferred Stock is hereinafter called
the Conversion Rate".
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The Conversion Rate shall be subject to the following adjustments:

(i) If the Company shall pay a dividend or make a distribution upon its Common Stock in shares
of its Common Stock, then the Conversion Rate in effect immediately phor to the record date fixed for
the determination of shareholders entitled to such dividend or distribution shall be increased in
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distribution, such adjustment to become effective immediately after the
opening of business on the day following such record date.

(u) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by redassificauon of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately prior thereto shall be adjusted
so that a holder of Senior Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or have been entitled to receive after the
happening of any of the events described above had such Senior Preferred Stock been convened
immediately pnor to the happening of such event, such adjustment to become effective immediately
after the opening of business on the day following the day upon which such subdivision or
combination or reclassincaaon, as the case may be. becomes effective.

( u i ) If the Company shall issue rights or warrants (other than warrants issued or to be issued
pursuant to the Plan) to all holders of its Common Stock entitling them to subscribe for or purchase
shares of Common Stock at a price per share less than the current market price per share of Common
Stock on the date of such issuance, then in each case the Conversion Rate in effect immediately pnor
thereto shall be adjusted so that the number of shares of Common Stock into which each share of
Senior Preferred Stock shall thereafter be convertible shall be determined by multiplying the number
of shares of Common Stock into which such share was theretofore convertible by a fraction, the
numerator of which shall be the number of shares of Common Stock outstanding on the date of
issuance of such rights or warrants plus the number of additional shares of Common Stock offered for
subscription or purchase, and the denominator of which shall be the number of shares of Common
Stock outstanding on the date- of issuance of such rights or warrants plus the number of shares of
Common Stock which the aggregate offering price of the total number of shares so offered would
purchase at the current market price per share of Common Stock.

( iv) If the Company shall distribute to all holders of its Common Stock evidences of
indebtedness or securities or assets (excluding those referred to in subsections ( i ) , (ii) and (lii) of this
section (f). those securities to be issued pursuant to the Plan and cash dividends payable out of
consolidated retained earnings or dividends payable in shares of Common Stock), then the
Conversion Rate in effect immediately prior to the record date for the determination of shareholders
entitled thereto shall be adjusted by multiplying such Conversion Rate by a fraction, the numerator of
which shall be the current market price per share of Common Stock on the date of such distribution
and the denominator of which shall be such current market price per share of the Common Stock, less
the fair market value (determined by the Board of Directors, whose determination shall be
conclusive) of the portion of the assets or securities or evidences of indebtedness so distnbuted
applicable to one share of Common Stock, such adjustment to become effective immediately after the
opening of business on the day following the record date for the determination of shareholders
entitled to receive such distribution. For purposes of this subsection ( iv) . consolidated retained
earnings shall be determined by the independent public accountants then engaged by the Company to
audit the accounts of the Company generally, whose determination shall be conclusive.

No adjustment in the Conversion Rate shall be made if. at the same time as the Company shall
distribute property or issue securities of the Company as a dividend or distnbution on the outstanding
common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distnbute such property or issue shares of such junior stock as a dividend or distnbuuon on the outstanding

eruor preferred Stock equivalent to the amount of property or the number of shares distnbutable on the
snares or Common Stock into which the Senior Preferred Stock is then convertible.
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No adjustment in the Conversion Rate shall be made by reason of the issuance of shares of Common
Stock or any secunry convertible into or exercisable for shares of Common Stock in exchange for cash.

property or services.
If the Company shall be consolidated with or merged into any other company, then provisions shall

be made as pan of the terms of such consolidation or merger whereby the holders of any shares of Senior
Preferred Stock outstanding immediately prior to such event shall thereafter be entitled to such conversion
ngfats with respect to securities of the Company resulting from such consolidation or merger as shall be
substantially equivalent to the conversion rights provided herein.

Notwithstanding anything in this section ( f) to the contrary, the Company shall not be required.
except as hereinafter provided, to make any adjustment of the Conversion Rate in any case in which the
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be carried forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so earned forward, shall
amount to one-hundredth or more of a share of Common Stock, provided, however, that such adjustment
shall be made in all events < regardless of whether or not the amount thereof or the cumulative amount
(hereof equals or exceeds one-hundredth of a share of Common Stock ) not later than three years after the
occurrence of the events speciried in subsections ( t ) through ( iv > of this section i f ) . In the event of any
stock dividend, subdivision or other event referred to in subsection d) or (u) of this section < f) such
amount of one-hundredth i as theretofore decreased or increased ) shall be proportionately decreased or
increased.

If more than one share of Senior Preferred Stock shall be surrendered for conversion at one time by
the same holder, the number of full shares which shall be issuable upon conversion shall be determined on
the basis of the aggregate number of shares so surrendered. No fraction of a share of Common Stock shall
be issued upon conversion, but m lieu thereof the Company shall, notwithstanding any other provision of
this section ( f). pay cash equal to such fraction multiplied by the current market pnce per share of the
Common Stock at the date or conversion.

Whenever the Conversion Rate is adjusted, the Company shall as soon as practicable < but in any
event act later than 30 days after the event causing the adjustment ) send to the transfer agent for the
Senior Preferred Stock and the holders of the Senior Preferred Stock at the names and addresses as then
listed in the transfer records of the Company a statement signed by two officers of the Company, stating
the adjusted Conversion Rate and sufficient facts to show the reason for and the manner of computing che
adjustments,

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For die purposes of this section ( f ), the term "current market price" shall mean the average daily
closing pnce for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The closing pnce per share of
Common Stock for each such day shall be the last reported sales pnce regular way or. in the case no such
reported sale takes place on such day. the reported closing bid pnce regular way on the pnncipal national
or regional secunues exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or. if not listed or admitted to
trading on any national or regional secunues exchange, the bid pnce per share of Common Stock as
reported by the National Association of Secunnes Dealers Automated Quotation System or the National
noMT* d°d *u IncorP°«ted or otherwise m the over-the-counter market, and if the Common Stock is
nnf .h "determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

*03' Sh*U 3t a" "mej res*rve and keep ^^Dle. free from preemptive nghts. out of its
shares of Se U"'"ued shares ot' Common Stock, solely for the purpose of effecting the conversion of
conversion or"" h * StOCk' lh* fu'1 number of whole $narei of Common Stock then issuable upon the

exchange of all shares of Senior Preferred Stock at the time outstanding. For the purpose of
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araeraph the full number of shares of Common Stock issuable upon the conversion of all
ouuiandmg shares of Senior Preferred Stock shall be computed as if at the time of computation of such
oumber of shares of Common Stock all outstanding shares of Senior Preferred Stock were held by a single
holder The Company shall from time to time, in accordance with the laws of the State of Louisiana, use
iu best efforts to increase the authorized amount of its Common Stock if at any time the authorized amount
of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all shares of
Senior Preferred Stock at the tune outstanding. If any shares of Common Stock required to be reserved for
issuance upon conversion of shares of Senior Preferred Stock hereunder require registration with or
approval of any governmental authority under any federal or state law before such shares may be issued
upon such conversion, the Company shall in good faith and as expediriously as possible endeavor to cause
such shares to be so registered or approved.

The Company shall pay any and all taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of the shares of Senior Preferred Stock pursuant hereto. The
Company shall not. however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than that m
which the shares of Senior Preferred Stock so converted were registered, and no such issue or delivery shal l
be made unless and until the person requesting such issue has paid to the Company the amount or' any
such tax or has established to the satisfaction of the Company that such tax has been paid.

Before any holder of shares of Senior Preferred Stock shall be entitled to convert the same into
Common Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed or
assigned to the Company or in blank, at the office of any transfer agent for such stock or at such other
place or places, if any. as the Board of Directors of the Company may have designated, and shall give
written nonce to the Company at such office or place that such holder elects to convert the same and shall
state in writing therein the name or names ( with addresses ) in which such holder wishes the certificate or
certificates for Common Stock to be issued. Shares of Senior Preferred Stock surrendered for conversion
during the penod from the close of business on any record date for the payment of a dividend on the
shares of Senior Preferred Stock to the opening of business on the date for payment of such dividend shall
(except in toe case of shares of Senior Preferred Stock which have been called for redemption on a
redemption date within such period) be accompanied by payment of an amount equal to the dividend
payable on such dividend payment date on the shares of Senior Preferred Stock being surrendered for
conversion. Except as provided in the preceding sentence, no payment or adjustment shall be made upon
any conversion on account of any dividend accrued on the shares of Senior Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock issued upon conversion. The Company
will, as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares of
Senior Preferred Stock, or to such holder's nominee or nominees, certificates for the number of shares of
Common Stock to which such holder shall be entitled as aforesaid. Shares of Senior Preferred Stock shall
be deemed to have been convened as of the close of business on the date of the surrender of such shares
for conversion u provided above, and the person or persons entitled to receive the Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such Common
Stock as of the close of business on such date.

(g) KoriVif. in addition to any voting rights which may he provided by law. holders of Senior
Preferred Stock shall have the voting rights set forth below:

( i ) Subject to the provision for adjustment hereinafter set forth, each share of Senior Preferred
OCK shall entitle the holder thereof to two votes for the election of directors and on all other matters

suhmmed to a vote of shareholders of the Company.

Stock "'rf^"1" " otherwi* Prov'ded herein or by law. the holders of shares of Senior Preferred
to vow ,. °f Shlf" °f Common Stock »ad a" o'her capital stock of the Company enutled
rVotm s v" m thC decnon of directors and on all matters submitted to a vote of shareholders
the Compan *** t08ether * one dass OD a11 matter» sub«"«ed <° » v°« of shareholders of
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( i i i ) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any class or s«ries of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a ^classification of the Common Stock
( otherwise than by payment of a dividend u» shares of any class or series of such Voting Stock ) uito a
greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holders of shares of Senior Preferred Stock were entitled immediately prior to such event
shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

( iv) If at any time there shall be payable dividends on the shares of Senior Preferred Stock
pursuant to section ( a ) hereof and such dividends shall be unpaid for more than 1 80 days, then the
holders of Senior Preferred Stock then outstanding ( voong as a class ) shall have the right to elect two
members of the Board of Directors of the Company. Such voting power shall terminate when all
unpaid dividends on all outstanding shares of Senior Preferred Stock shall have been paid or declared
and vet aside for payment. Whenever the holders of the Senior Preferred Stock shall have the right as
a class to elect directors, the Board of Directors of the Company may be increased by two directors.
subject to the limitations set forth below, and the holders of the Senior Preferred Stock shall have the
exclusive nght as a class to elect two directors at the next annual meeting of shareholders and at each
subsequent annual meeting of shareholders unless such nght shall have terminated. Such t*o
directors to be elected may be in addition to the number of directors theretofore authorized to be
elected by the holders of all the Voting Stock unless the authorized number of directors of the
Company would be increased beyond the then maximum authorized number thereof, in which event
the number of directors to be elected by the holders of all the Voting Stock shall be decreased so chat
two of the directors to be elected at such annual meeting of shareholders shall be elected by the
holders of the Senior Preferred Stock and the remaining directors shall b« elected by the holders of
the Common Stock. Upon the termination of the right of the holders of the Senior Preferred Stock to
vote for directors, the term of office of all directors then in office elected by the holders of the Senior
Preferred Stock shall terminate immediately. If the office of any director elected by the holders of the
Senior Preferred Stock shall become vacant by reason of death, resignation, retirement, dis-
qualification. removal from office or otherwise the remaining directors elected by such holders may
choose a successor who shall hold office for the unexpired term u» respect of which such vacancy
occurred.

(v) So long as any shares of Senior Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Senior Preferred Stock, voting as a class (with each share of Senior Preferred Stock entitled to one
vote ). given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for the purpose of such vote. (A) alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Senior Preferred Stock as set forth in this
resolution u any w»y which would materially and adversely affect any right, preference or privilege of
the Senior Preferred Stock or ( B) authorize the merger or consolidation of the Company if the effect
of such merger or consolidation would be to materially alter or change the powers, preferences or
rights given to the holders of any shares of Senior Preferred Stock. Notwithstanding anything m this
subsection < v > to the contrary, the issuance of additional shares of Common Stock or the creation and
duuhbut hef *"""* of PreferTed «ock ranking junior to the Senior Preferred Stock with respect to
ma U|i°n ****'* uP°n liquidation, dissolution or winding up shall not be deemed to either

enaiiy or adversely affect any nght. preference or pnv.lege of the Senior Preferred Stock.

w i t o h * ** *ny Shares of Seflior p«ferred Stock are outstanding, the Company shall not.
Senior Pi f * nnative vote or consent of the holders of at least a majority of the outstanding shares of.
or a soecLf**"^ StOCk *Ven m P*"00 or bv Pro*y- either in writing or by vote at an annual meeting

Stock orathmettin8 "^ f°f th* purpos* of $uch vote- 1SSUC an> new shares of Semor Preferred

onze or create any class or senes of capital stock of the Company ranking superior, either
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as co payment of dividends, rights to redemption (through operation of a sinking fund or otherwise j
or as to amounts distributable upon liquidation, dissolution, distribution or sale of assets, equal or
pnor to the Senior Preferred Stock.

I vu) Except as set forth herein, holders of the Senior Preferred Stock shall have ao special
voting rights and their consent shall not be required (except to the extent they are entitled to vote with
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by its President
and its Secretary, thereunto duly authorized, this day of 1986, and its corporate seal to
be thereunto affixed.

CRYTTAL On. COMPANY

By :
J. N. Averett. Jr.

President

Attest:

By.
Secreian
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EXHIBIT C
CERTIFICATE OF DESIGNATION.

VOTING POWERS, PREFERENCES AND RIGHTS OF THE
SERIES A CONVERTIBLE VOTING PREFERRED STOCK OF
St CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporacion (the "Company"), pursuant to Sections 12:33 and
12 2<B< 6) of Louisiana Business Corporation Law. certifies thai the Board of Directors of the Company at
a meeting thereof duly called and held on [the Effective Date), at which a quorum was present and acting
throughout duly adopted the foUowmg resolutions providing for the issuance of a senes of preferred stock.
5.01 par value, to be designated the "Series A Convertible Voting Preferred Stock" and to consist of
66.867.000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by Article Four
of the Articles of Incorporation of the Company (which creates and authorizes 150.000.000 shares of Serial
Preferred Stock having the par value of S.01 per share ("Serial Preferred Stock"), of which 50.062.000
shares designated as the $.06 Senior Convertible Voting Preferred Stock (the "Senior Preferred Stock")
are currently outstanding), there is hereby designated and authorized for issuance in connection with the
confirmation of a Plan of Reorganization of the Company (the "Plan") under Chapter 11 of the United
States Bankruptcy Code, a senes of Serial Preferred Stock, $.01 par value, entitled "Series A Convertible
Voting Preferred Stock" consisting of sixty-six million eight hundred and sixty-seven thousand
< 66.867.000) shares ( the "Senes A Preferred Stock"); and

RESOLVED, that the Series A Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
limitations and restnctions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company:

(a) Dividends. The holders of shares of Series A Preferred Stock shall not be entitled to receive any
dividends as a class or in participation with the holders of the Common Stock, S.Ol par value ("Common
Stock"), of the Company.

(b) Dividtnd Restriction. So long as any shares of Series A Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as defined below) shall be paid or declared, nor shall any distribution be made, on any junior stock,
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
for valuable consideration by the Company, unless (i) there shall not be outstanding any Superior
Indebtedness (as defined in the Indenture of Mortgage, Deed of Trust. Assignment and Security
Agreement dated as of [the Effective Date], between the Company and J. Henry Schroder Bank & Trust
Company pursuant to which the Company's Non-Interest Bearing Convertible Subordinated Secured
Notes due (ten yean after the Effective Date] (the "Notes"), were issued, (ii) any required sinking fund
obligation of the Company with respect to the Notes shall have been made or provided for. < iii) after
giving effect to such dividend, distribution, purchase, redemption, retirement or other acquisition, the
Company shall have at least SI.00 in consolidated retained earnings (calculated in accordance with
generally accepted accounting principles then existing) and ( iv) the declaration and payment of such
dividends or distributions or the purchase, redemption, retirement or acquisition would not violate any
applicable law or provision of any material contract to which the Company is a party. The term "junior
stock" as used herein shall mean the Common Stock and all other shares of stock of the Company by their
terms ranking junior to the Series A Preferred Stock as to dividends, nghts to redemption (through sinking
fund payments or otherwise) and distribution of assets upon a liquidation, dissolution or winding up of the
Company. The determination of the amount of the Company's consolidated retained earnings shall be
made as of the last day of the preceding month in which it is determined by the independent public

K nDlaged ,by lh* ComPany to aud« to accounts of the Company generally, whose
shall be conclusive.
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i c i Liauidanon preference. Subject to the rights of ihe holders of "senior stock", as defined below.
un Inv voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of
upon »ny . -. h u ^ enuUed. before any distnbunon u made on the Common Stock or any
iheSenes A rreierreuo d $, M share of ,ne Senes A PreferTed Stock held by

<he s"*0' Preferred Stockem
»ock of the Company by iheir terms ranking senior to the Senes A Preferred Stock as to dividends, nghts
to redemption < through s.nking fund payments or otherwise) and distribution of assets upon a liquidation.
dissolution or wmdmg up of the Company. A consolidation or merger of the Company shall not be
deemed to be a liquidation, dissolution or winding up of the Company.

( d i Optional Redemption. The Series A Preferred Stock shall be redeemable, in whole or in pan. at
the option of the Company, at any time or from time to time, at a redemption price of Sl.OO per share upon
giving the notice provided below. Notice of redemption shall be mailed at least thirty ( 30 ) days but not
more than sury ( 60 ) days before the redemption date to each holder of record of shares of Senes A
Preferred Stock to be redeemed at the address shown on the stock transfer books of the Company ( but no
failure to mail such notice or any defect therein or in the mailing thereof shall affect the validity of the
proceedings for such redemption except as to the holder to whom the Company has failed to mail such
notice or except as to the holder whose notice was defective). Shares of Senes A Preferred Stock
redeemed by the Company shall be restored to the status of authorized but unissued shares of Scnai
Preferred Stock, without designation as to series, and may thereafter be issued.

( e ) Restrictions on Payments on Liquidation. So long as any shares of Series A Preferred Stock are
outstanding, no distribution may be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company on any junior stock unless there shall have been distributed to the holders of
Senes A Preferred Stock all amounts to which they are entitled pursuant to section (c) hereof.

( f) Conversion. The holder of any shares of Series A Preferred Stock shall have the right at his
option at any ume. subject to the provision of this section ( 0. to convert any such shares into Common
Stock of the Company at the rate of four shares of fully paid and nonassessable Common Stock for each
share of Series A Preferred Stock, as such rate may be adjusted from tune to time, provided, however, that.
with respect to any share of Senes A Preferred Stock which shall be called for redemption, such nght of
conversion shall cease and terminate at the dose of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
payment of the redemption price. The number of shares of Common Stock issuable at any time ( and as
adjusted from time to time ) upon conversion of one share of Series A Preferred Stock is hereinafter called
the "Conversion Rate".

The Conversion Rate shall be subject to the following adjustments:

( i ) If the Company shall pay a dividend or make a distribution upon its Common Stock in shares
of its Common Stock, then the Conversion Rate in effect immediately pnor to the record date fixed for
the determination of shareholders entitled to such dividend or distribution shall be increased in
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distribution, such adjustment to become effective immediately after the
opening of business on the day following such record date.

( u ) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by ^classification of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately pnor thereto shall be adjusted
so that a holder of Senes A Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or have been entitled to receive after the
happening of any of the events descnbed above had such Senes A Preferred Stock been convened
immediately pnor to the happening of such event, such adjustment to become effective .mmedtately

OPeWn|, «USin"S °n thC day f°"OWin« the d*y uP°n *^h such subdivision or
or ^classification. as the case may be. becomes effectivV
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(111) If the Company shall issue rights or warrants (other than warrants issued or to be issued
pursuant to the Plan ) to all holders of Common Stock entitling them to subscribe for or purchase
ihares of Common Stock at a price per share less than the current market pnce per share of Common
Stock on the date of such issuance, then in each case the Conversion Rate in effect immediately pnor
thereto shall be adjusted so that the number of shares of Common Stock into which each share of
Senes A Preferred Stock shall thereafter be convertible shall be determined by multiplying the
number of shares of Common Stock into which such share was theretofore convertible by a fraction.
the numerator of which shall be the number of shares of Common Stock outstanding on the date of
issuance of such rights or warrants plus the number of additional sham of Common Stock offered for
subscription or purchase, and the denominator of which shall be the number of shares of Common
Stock outstanding on the date of issuance of such rights or warrants plus the number of shares of
Common Stock which the aggregate offering pnce of the total number of shares so offered would
purchase at the current market pnce per share of Common Stock.

( iv ) If the Company shall distribute to all holders of Common Stock evidences of indebtedness
or securities or assets ( excluding those referred to in subsections 1 1 >. ( u > and t in > of this section i f v
those secunues to be issued pursuant to the Plan and cash dividends payable out of consolidated
retained earnings or dividends payable in shares of Common Stock ). then the Conversion Rate in
effect immediately pnor to the record date for the determination of shareholders entitled thereto shall
be adjusted by multiplying such Conversion Race by a fraction, the numerator of which shall be the
current market pnce per share of Common Stock on the date of such distnbution and the denominator
of which shall be such current market pnce per share of the Common Stock, less the fair market value
( determined by the Board of Directors, whose determination shall be conclusive ) of the portion of the
assets or securities or evidences of indebtedness so distributed applicable to one share of Common
Stock, such adjustment to become effective immediately after the opening of business on the day
following the record date for the determination of shareholders entitled to receive such distnbution.
For purposes of this subsection ( iv ), consolidated retained earnings shall be determined as of the last
day of the preceding month for which it is determined by the independent public accountants then
engaged by the Company to audit the accounts of the Company generally, whose determination shall
be conclusive.

No adjustment in the Conversion Rate shall be made if. at the same tune as the Company shall
distribute property or issue secunues of the Company as a dividend or distnbution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distribute such property or issue shares of such junior stock as a dividend or distribution on the outstanding
Senes A Preferred Stock equivalent to the amount of property or the number of share* distnbutable on the
shares of Common Stock into which the Senes A Preferred Stock is then convertible.

No adjustment in the Conversion Rate shall be made by reason of the issuance of shares of Common
Siock or any secunry convertible into or exercisable for shares of Common Stock in exchange for cash.
property or services.

If the Company shall be consolidated with or merged into any other company, then provisions shall
be made as pan of the terms of such consolidation or merger * hereby the holders of any shares of Senes A
r-rererred Stock outstanding immediately prior to such event shall (hereafter r* entitled to such conversion
nghti with respect to secunues of the Company resulting from >uch consol.vl.ituT, or merger as shall be
substantially eqiuv.lent to the conversion nghts prov.ded herem

Notwithstanding anything in this section < f ) to the contra rhc Company shall not be requ.red.
T"1"*' to make "> adjustment of the Conversion Rate in any case in wh.ch the

would be less iha c°aven>ion Rate would be increased in accordance with the foregoing provisions
would otherwise be ° undredtn of > share of Common Stock, but in such case any adjustment that

nexi subsequent adi **** W ** made wdl be camed for*ard 3Qd made al tne ume " wtuch 'he

amount to one-hundr dh™ *'hich' to*ether W|d» any and all such adjustments so earned forward, shall
shall be made in all ev °f ""^ °f * Sh*re °f Common Stock- Provt<^^ *owr»tr. that such adjustment
thereof equals or exceed*!"5 (neganlleM of whether or not the amount thereof or the cumulative amount
occurrence of the evenu °ne"hundredtn of a share of Common Stock I not later than three years after the

$pecified "> subsections < i ) through ( iv » of this section ( f). In the event of" anythrough
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tic dividend subdivision or other event referred to in subsection d) or ( i i ) of this section (f) said
amount of one'-hundredth ( as theretofore decreased or increased) shall be proportionately decreased or

increased.
If more than one share of Senes A Preferred Stock shall be surrendered for conversion at one tune by

the same holder the cumber of full shares which shall be issuable upon conversion shall be determined on
the basis of the aggregate number of shares so surrendered. No fraction of a share of Common Stock shall
be issued upon conversion, but in lieu thereof the Company shall, notwithstanding any other provision of
this section i 0. pay therefor cash equal to such fraction multiplied by the current market pnce per share of
the Common Stock at the date of conversion.

Whenever the Conversion Rate is adjusted, the Company shall as soon u practicable ( but in any
event not later than 30 days after the event causing the adjustment) send to the transfer agent for the
Senes A Preferred Stock and the holders of the Senes A Preferred Stock at the names and addresses is
then listed m the transfer records of the Company a statement signed by rwo officers of the Company.
stating (he adjusted Conversion Rate and sufficient facts to show the reason for and the manner or'
computing the adjustments

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section ( f). the term "current market price" shall mean the average daily
closing pnce tor a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of secunues or grant of options or other day in question. The closing pnce per share of
Common Stock for each such day shall be the last reported sales pnce regular way or. in the case no such
reported sale takes place on such day. the reported closing bid pnce regular way on the principal national
or regional secunues exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or, if not listed or admitted to
trading on any national or regional secunues exchange, the bid price per share of Common Stock as
reported by the National Association of Securines Dealers Automated Quotation System or the National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of us
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Series A Preferred Stock, the full number of whole shares of Common Stock then issuable upon
the conversion or exchange of all shares of Series A Preferred Stock at the time outstanding. For the
purpose of this paragraph, the full number of shares of Com moo Stock issuable upon the conversion of all
outstanding shares of Series A Preferred Stock shall be computed as if at the time of computation of such
number of shares of Common Stock all outstanding shares of Series A Preferred Stock were held by a
single holder The Company shall from time to time, in accordance wich the laws of the State of Louisiana.
use its best efforts to increase the authorized amount of its Common Stock if at any time the authorized
amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all
shares of Senes A Preferred Stock at the time outstanding If any Chares of Common Stock required to be
reserved for issuance upon conversion of shares of Senes A Preferreu Stock hereundcr require registration
wiih or approval of any governmental authority under an> federal or state law before such shares may be
issued upon such conversion, the Company shall in good faith and a* expeditiously as possible endeavor to
cause such shares to be so regutered or approved.

" *a *°y ^ a" taXCS that may «* Payabl« "» «*P*« of the issue or delivery of
h ~nvenion °f *• Jaarw ^ Senes A Preferred Stock pursuant hereto. The

"• J* reqUUCd l° Pay My '" wlucb »»y be payable * respect of any transfer
°f StUfe$ °f C°mm0a *** '« a name'other than that ,„

shall b T m a d e e s s »d n * K tOC " C°9Vened were "I*"*. u* no such issue or delivery
ortr«SlSi T™ 7qUeSUn8 $UCh lMUe has pawi lo ** Co"W the a

x has established to the satisfaction of the Company that such tax has been paid.
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Before any holder of shares of Series A Preferred Stock shall be entitled to convert the same into
Common Stock such holder shall surrender the certificate or certificates therefor, duly endorsed or
auined to the Company or in blank, at the office of any transfer agent for such stock or at such other
olace or places if any as the Board of Directors of the Company may have designated, and shall gave
written nonce to the Company at such office or place that such holder elects to convert the same and shall
state in wnnng therein the name or names ( with addresses ) ui which such holder wishes the certificate or
certificates for Common Stock to be issued. No payment or adjustment shall be made upon any
conversion on account of any dividends on the Common Stock issued upon conversion. The Company
will. as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares of
Series A Preferred Stock, or to such holder's nominee or nominees, certificates for the number of whole
shares of Common Stock to which such holder shall be entitled as aforesaid, together with cash in lieu of
any fraction of a share. Shares of Senes A Preferred Stock shall be deemed to have been convened as of
the dose of business on (he date of the surrender of such shares for conversion as provided above, and the
person or persons entitled to receive (he Common Stock issuable upon such conversion shall be treated for
all purposes as the record holder or holders of such Common Stock as of the close of business on such date.

ig) fan/iff. In addition to any voting rights which may be provided by law. holders of Senes A
Preferred Stock shall have ihe voting rights set forth below:

< i ) Subject to the provision for adjustment hereinafter set forth, each share of Senes A Preferred
Stock shall entitle the holder thereof to one vote for the election of directors and on all other matters
submitted co 3 vote of shareholders of the Company.

( ii ) Except as otherwise provided herein or by law, the holders of shares of Senes A Preferred
Stock and the holders or shares of Common Stock and ail other capital stock of the Company entitled
to vote generally in the clecnon of directors and on all matters submitted to a vote of shareholders
("Voting Stock") shall ^ote together as one class on all matters submitted to a vote of shareholders of
the Company

( lii) In the event the Company shall at any ume declare or pay any dividend on the Common
Stock payable in shares of any class or senes of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a reclassificanon of the Common Stock
( otherwise than by payment of a dividend in shares of any class or series of such Voting Stock ) into a
greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holders of shares of Series A Preferred Stock were entitled immediately prior to such
event shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

f iv) So long as any shares of Senes A Preferred Stock are outstanding, the Company shall not.
without the affirmative vote or consent of the holders of at least a majority of the outstand.ns shares of
Senes A Preferred Stock, voting as a class i «uh each share of Senes A Preferred Stock enutled to one
vote), given in person or by proxy, either ,n wnting or by vote at an annual meeting or a special
meeting called for the purpose of such vote, i A > alter or amead the powers, designation*, preferences
and ngnts or qualifications, limitations or restnctions of the Senes A Preferred Stock as *t forth in this
resolution in any way'which would tnatenailv and adversely aifea any nght. preference or pnv.lege of

of sSh 1 d StOCk °f ' B ' aUth0fUe the mer*er or consolidation of the Company ,f the effect
matenaU* aher or ch'"«« '* P^ers. Preferences or

v ̂  K °' "y ShafeS °f SeneS A Preferred *'<**- Notwithstanding anything in ch.s
0f 0 ' ° " i6"0;"^ the I"""" °^>«onal shares of Common Stock or the creation and

t,0ft oflTr * >""* StOCk faaJu0g Jumor to *' Senes A Preferred Stock w.th respec:
or adve^T T° ll^™*' d'«<"^on or winding up shall not be deemed to either
or adversely affect any nght. preference or pnvalege of the Senes A Preferred Stock.
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(v» So long as any shares of Senes A Preferred Stock are outstanding, the Company shall not.

without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Sen« A Preferred Stock given in person or by proxy, euher in writing or by vote at an annual meeting
or a ipeaaJ meeting called for the purpose of such vote, issue any new shares of Senes A Preferred
Stock or authorize or create any class or series of capital stock of the Company ranking superior, either
as co payment of dividends, rights to redemption (through operation of a sinking fund or otherwise i
or as to amounts distributable upon liquidation, dissolution, distribution or sale of assets, equal or
prior to the Senes A Preferred Stock.

( v i ) Except as set forth herein, holders of the Senes A Preferred Stock shall have no special
voting nghts and their consent shall not be required (except to the extent they are entitled to vote with
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate 10 be executed by its President
and m Secreiary. thereunto duly authorized, this day of 1986, and its corporate seal to
be thereunto affixed.

CRYSTAL OIL COMPANY

B y -
J. N. Averett. Jr.

Presidtnt

Attest:

By
Stcrtiary
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EXHIBIT D

(FORM OP PACE OF WAJUUWT CERTEPICATt)

Warrants

CUSIP

CRYSTAL OIL COMPANY

Incorporated Under the Laws of the State of Louisiana

This Warrant Certificate certifies that or registered assigns, is the
registered holder of Warrants (the "Warrants") to purchase Common Stock, par value $.01
per share (the ••Common Stock"), of Crystal Oil Company, a Louisiana corporation (the "Company")
Each Warrant entitles the holder to purchase from the Company on or before the earlier of 3.00 p.m.. New
York City tune, [twelve years after the Effective Date), and 5:00 p.m.. New York City time, on the Call
Due ias defined below) fully paid and nonassessable share(s) of Common Stock of the
Company at a per share exercise pnce (the "Warrant Pnce") of S upon surrender of this
Warrant Certificate and payment of the Warrant Pnce at the principal corporate trust office of

(the "Warrant Agent") in '. or such other office is
may be designated pursuant to the terms of the Warrant Agreement dated as of 198 .... ( t h e
"Warrant Agreement"), duly executed and delivered by the Company to the Warrant Agent, but only
Mtbject to the conditions set forth herein and in the Warrant Agreement.

Payment of the Warrant Price shall be made (i) in cash in United States dollars or by certified or
oflcial bank check or bank draft or money order payable in United States dollars to the order of the
Company. < u) subject to certain resmcuons descnbed below, by surrendering for payment all or any
portion of the principal amount of the Company's Non-Interest Bearing Convertible Subordinated Secured
Notes due | ten yean after the Effective Date} (the "Notes"), valued at 110% of the sum of the amount of
the^principal surrendered for payment (the "Surrendered Note Value"). < u i ) subject to certain
Ĵ 1111—•» described below, by surrendering for payment shares of the Company's S.06 Senior
Coaverobte Voang Preferred Stock. S.OI par value (the "Senior Preferred Stock"), valued ac 100% of the
uqwdaaoa preference with respect to such shares or ( iv) by any combinaooo of the payment methods set
«««<«(«) . (u) and (m) hereof. The number of Warrants that may be exercised at any one time by
*^»«r of any principal amount of the Notes and/or by surrender of any shares of the Senior Preferred

uuil nave an aggregate Warrant Price closest to. but not greater than, the sum of the Surrendered
"f attributable to that portion of the principal of the Notes so surrendered and the aggregate

P1*.'?*86* of the Jaapes of Senior Preferred Stock so surrendered, with the difference between
Price and the sum of the Surrendered Note Value and the aggregate liquidationpreferencei tT "** ** ** lum of lhe SufTendered N°te Vaju« "d toe aggregate liquidation

btnk check or h T*"* *f Senior Preferred Stock surrendered to be paid in cash or by certified or official
Not« ma kl °' inOBey order P*vabl« "> United States dollars to the order of the Company
d e n ' f ° ' * m m i ° f "* Wafranl *"<* wlth mfKl l ° a n y WafTanU °"ly i n, wlth mfKl l° any WafTanU °"ly in

the Common Stock a h!?*" multiples thereof. As used herein, the term "Warrant Shares" refers to
Warrant as providedf * *PPr°P"at«. » «*>e other securities or properry issuable upon exercise of a
Pnce and the numL Tu)" Warranl A*re«ment upon the happening of certain events. The Warrant
adjustment upon tlT' arrant Snar*» purchasable upon exercise of the Warrants are subject to

»~ me occurrence of certain events set forth in the Warrant Agreement.

Average Monthly* VUrk"^?" "* "" ^ "^ terminauon bv the Company at any time during which the
immediately precedin* " * '** defined below) for the Common Stock for each month during ihe

Warrant Pnce. The termU-.m°nth ^"^ h" be*n m Mce" of ^ ' l23 andl 150<% of the then cffcctlve

arithmetic mean of the hi h ,!**' MontWy M*rket Pnce" means, with respect to any given month, the
aaa low bid pnces) of th r '°W **** P"Ce$ ( o t l f n o saje Pnces are reported, the average of the high
principal aauonal or rtBo* ,°mm°Q Stock °° e«h trading day dunng such month as reported by the

» nai stock exchange on which the Common Stock is listed, or if the Common
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Stock is not listed on i national or regional stock exchange, u reported by the National Association of
Securities Dealers Automated Quotation System or the National Quotation Bureau Incorporated or
otherwise in the over-ihe-counter market. The Company will cause notice of the call for early termination
to be mailed to the registered holder not less than 30 days nor more than 60 days pnor to the date
designated as the call date (the "Call Date") and to be published not less than 10 days nor more than 20
days pnor to the Call Date at least once in one or more newspapers pnnted in the English language and in
general orcuiaoon in the Ciry of New York. New York.

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse
hereof and such further provisions shall for all purposes have the same effect as though fully set forth at
this place.

IN WITNESS WHEREOF, the Company has caused this Warrant Certificate to be duly executed
under its corporate seal

CRYSTAL OIL COMPANY

By
J. V Averett. Jr..

President

Attesi:

By.
L. C Caskey.

Secretary

Countersigned:

as Warrant Agent

AM Honied Signature
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( F O R M OP REVERSE Of WARRANT CERTIFICATE)

CRYSTAL OIL COMPANY
The Warrants evidenced by (his Warrant Certificate are part of a duly authorized issue of ..................

Warrants issued pursuant to the Warrant Agreement, which is hereby incorporated herein by reference
and made a pan of this instrument and is hereby referred to for a description of the rights, limitation of
nghu. obligiuons. duties, and immunities thereunder of the Warrant Agent the Company and the holders
< the words "holders" or "holder" meaning the registered holders or registered holder) of the Warrants.

Warrants may be exercised to purchase Warrant Shares from the Company [at any time after one
year after the Effective Date and ] on or before the earlier of 5:00 p.m.. New York City ame. on [ rwelve
yean after the Effective Date |. and 5:00 p.m.. New York City time on the Call Date at the Warrant Price
let forth on the face hereof, subject to adjustment as referred to below The holder of Warrants evidenced
t>> this Warrant Certificate may exercise such Warrants by surrendering this Warrant Certificate, wuh the
form of elecuon to purchase set forth hereon properly completed and executed, together wuh payment of
ibe Warrant Pnce and any applicable transfer taxes at the principal corporate trust office of the Warrant
Agent in ............... or such other office as may be designated. In the event that upon any exercise of
Warrants evidenced hereby ihe number of Warrants exercised shall be less than the total number of
Warrants evidenced hereby, (here shall be issued to the holder hereof or his assignee a new W a r r a n t
Certificate evidencing the number of Warrants not exercised. No adjustment shall be made for any
dividends on any Warrant Shares tssuable upon exercise of this Warrant.

The W'arrant Agreement provides that, upon the occurrence of certain events, the Warrant Pnce set
forth on the face hereof may. subject to certain conditions, be adjusted. If the Warrant Price is adjusted.
the Warrant Agreement proves that, at the election of the Company, either ( i ) the number of Warrants
Shares purchasable upon the exercise of each Warrant shall be adjusted or ( u ) each outstanding Warrant
shall be adjusted to become a different number of Warrants. In the case of ( ii ), the Company will cause to
be distnbuted to registered h.'ijers of Warrant Certificates either Warrant Certificates representing the
additional Warrants issuable pursuant to the adjustment or substitute Warrant Certificates to replace all
outstanding Warrant Certificates No fractions of a Warrant will be issued upon any such adjustment but
the persons entitled to such fractional interest wuJ be paid, as provided in the Warrant Agreement, an
amount in cash equal to the current market value of such fractional Warrant. The holder of a Warrant, by
the acceptance of the Warrant, expressly waives his right to receive any fractional Warrant or any
fractional share of Common Stock upon exercise of a Warrant.

Wamai Certificates, when surrendered at the principal corporate trust office of the Warrant Agent in
...................................... or $u«a °«a«r office as may be designated, by the registered holder thereof in
person or by a legal representative duly authorized in writing, may be exchanged, in the manner and
subject to the limitations provided for m the Warrant Agreement, but without payment of any service
charge, for another Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a
like number of Warrants

Upon due presentment for registration of transfer of this Warrant Certificate at the principal corporate
trust office of the Warrant Agent m .................................... or Juch Q(her Qffice „ may be designated. 3

"eW
k

Wa?£C Cemficaie or Wirran( Certificates of like tenor and evidencing ,n the aggregate a l .ke
number of Warrants shall be .ssued to the transferee) s ) ,n exchange for this Warrant Certificate, subject to

hPIDV "V* WarTSfU A«r"m«<- -«hout charge except for any tax or other
charge imposed m connection therewith.

o w n « s , o h and "«' «« re«»«red holder"> hereof « the

ad b anyone'*. fo'T ™ ' BOIW1'h««<'"f "V "°uin of ownership or other w n u n g
for a 1 oZ 0 '"^ °f My WKa* hereof- and °' "» distnbutton to the holder. s ,neither the Company nor the Warrant A«eai sha11 be atfccled by

meuuap aulg^d to t t e n n h e w "^ *^ "C d"ned * the WarTint Agreement shall have the
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T
ELECTION TO PURCHASE

(To be executed upon exercise of Warrant)

The underlined hereby irrevocably elects 10 exercise the right, represented by this Warrant
Certificate to purchase ................. Warrant Shares and herewith tenders in payment for such Warrant
Share* 1 1 ) cash or a certified or official bank check or bank draft or money order payable to the order of
Crystal 0.1 Company in the amount of $ ................... < " ). if applicable, a Note in the principal amount of
5 ' Of wnich S ................. pnnopal having a Surrendered Note Value of $ .................. is being
applied for payment for the Warrant Shares, aad < ui ) if applicable ................... shares of Senior Preferred
Stock havuig an aggregate liquidation preference of S ................... ail in accordance with the terms hereof.
The undersigned requests that a certificate for such Warrant Shares be registered in the name of
___ __ _ whose address is -
aad thai iucn certificate be delivered to whose address is

___ _ If such number of Warrant Shares is less than ail of the Warrant Shares
purchasable hereunder. the undersigned requests that a new Warrant Certificate representing the right ;o
purchase the remaining balance of the Warrant Shares be registered in the name of
_ whose address is ___________________ and that such War-

whose address israni Certificate be delivered co ______________
If the undersigned ha» tendered for payment a Note, the Surrendered Note Value of which is greater than
the aggregate Warrant Pnce of the Warrant Shares purchasable hereunder. the undersigned requests that
a ne» Note representing (he portion of the Note not applied to the purchase be issued m the name of"
- whose address is _____ _ _ and that such
new Note be delivered <o whose address is
-- — If the undersigned has tendered for payment shares of Senior Preferred
Stock and the certificate > » representing such shares is for a greater number of shares than is being
tendered, the undersig-.ed requests that a certificate for the shares of Senior Preferred Stock not being
applied to the purchase be issued in the name of _ . ____ whose
address is --- and that such shares be delivered to __
whose address is _

Dated:

( Insert Social Security or Other
Identifying Number of Holder)

Signature Guarantee
( requ.red ,f an UHfomai on

erase, is made upon exercise): of holder as specified on the face
Warrant)

the
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ASSIGNMENT

(To be signed only upon assignment of Warrant)

FOR V A L U E RECEIVED, the undersigned hereby sells, assigns and transfers unto

( Name and Address of Assignee
Musi be Printed or Typewritten)

Insert Social Security No. of Assignee

(he » n h i n Warrant, hereby irrevocably constituting and appointing _

attorney 10 iranner said Warrant on the books of the Company, with full power of substitution in the
premise*

DATED

Signature Guaranteed
Signature of Registered Holder

NOTE: The above signature must correspond
with the name as written on the face of this
Warrant Certificate in every particular, without
alteration or enlargement or any change whatever.

D-5
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DISCLOSURE STATEMENT

CRYSTAL OIL COMPANY
Solicitation or Ballots

to
Plan of Reorganization

to be filed under
Chapter 11 of the United States Bankruptcy Code

This Disclosure Statement (this "Disclosure Statement") and the accompanying forms of ballot are
being furnished by Crystal Oil Company, a Louisiana corporation ( the "Company"), to its known
impaired creditors pursuant to Sections 1125(a ) and 1 1 2 6 ( b ) of the United States Bankruptcy Code ( the
"Bankruptcy Code") in connection with a solicitation by the Board of Directors of the Company of ballots
for the acceptance of a Plan of Reorganization ( the "Plan") of the Company prior to the commencement
of a case under Chapter 11 of the Bankruptcy Code. The Company is not currently a debtor in a case
under Chapter 11 of the Bankruptcy Code. However, if the Company receives ballots accepting the Plan
from the holders of at least two-thirds in amount and more than half in number of each class of its
impaired creditors voting on the Plan, the Company, subject to certain conditions described herein,
intends to file a voluntary petition for reorganization under Chapter 11 of the Bankruptcy Code and to
seek as promptly as practicable confirmation of the Plan using the acceptances received pursuant to this
solicitation to satisfy the requirements of Section 1129 of the Bankruptcy Code relating to class approval
of the Plan by such creditors. Further, even if the Company does not receive the requisite approval of the
Plan from each class of its impaired creditors, or if an involuntary petition under Chapter 11 of the
Bankruptcy Code is filed against the Company prior to the Company's receipt of such approval, the
Company may nevertheless use any of the acceptances received pursuant to this solicitation to seek
confirmation of the Plan or of any modification of the Plan that does not adversely change the treatment of
the claim of any impaired creditor who has accepted the Plan. See "VOTING PROCEDURES AND
REQUIREMENTS—Possible ^classification of Creditors and Interest Holders".

Pursuant to Rule 3018 of the Bankruptcy Rules under the Bankruptcy Code, the Board of Directors of
the Company has fixed the close of business on June 16, 1986, as the record date for the determination of
creditors from whom acceptances or rejections of the Plan will be accepted. The solicitation period for
ballots with respect to the Plan will expire at 5:00 p.m., New York City time, on Friday, August 8, 1986,
unless and until the Company, in its sole discretion, shall have extended the period of time for which
ballots will be accepted. Except to the extent allowed by the Bankruptcy Court, ballots that are received
after the expiration of the solicitation period may not be accepted or used by the Company in connection
with the Company's request for confirmation of the Plan or any modification thereof. See "VOTING
PROCEDURES AND REQUIREMENTS—Ballots and Voting Deadline".

While the successful implementation of the Plan contemplates and requires a reorganization of the
Company under Chapter 11 of the Bankruptcy Code, the Company believes that the Plan provides for the
maximum and earliest recovery for all creditors of the Company and that if the Company can obtain the
necessary acceptances of the Plan from its impaired creditors prior to the commencement of a case under
Chapter II, the cost and time related to such a reorganization could be substantially reduced. Accordingly,
the Board of Directors believes that approval of the Plan is in the best interests of the Company and its
creditors, and recommends that all its impaired creditors vote to accept the Plan.

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SECU-
RITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE
FAIRNESS OR MERITS OF SUCH TRANSACTION NOR UPON THE ACCURACY OR ADE-
QUACY OF THE INFORMATION CONTAINED IN THIS DOCUMENT. ANY REPRESENTA-
TION TO THE CONTRARY IS UNLAWFUL.

The Date of this Disclosure Statement is July 9, 1986.
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This Disclosure Statement may not be relied upon for any purpose other than to determine how to
vote on the Plan, and nothing contained herein shall constitute an admission of any fact or liability by the
Company, or be admissible in any proceeding involving the Company or any other party, or be deemed
advice on the tax or other legal effects of the Plan on holders of claims or interests. Certain of the
information contained in this Disclosure Statement, by its nature, is forward looking, contains estimates
and assumptions which may prove not to have been the case, and contains financial projections which may
be materially different from actual future experiences.

The securities to be issued pursuant to the Plan have not been registered with the Securities and
Exchange Commission (the "Commission") under the Securities Act of 1933 (the "Securities Act") or
under any state securities act or similar state law in reliance upon an exemption from registration provided
by Section 1145 of the Bankruptcy Code. Further, such securities have not been approved by the
Commission or any state securities commission or similar authority. Neither the Commission nor any state
commission has passed upon the accuracy or adequacy of the information contained in this Disclosure
Statement or upon the merits of the Plan. Any representation to the contrary is unlawful.

Pursuant to Section 1126 of the Bankruptcy Code, each holder of an impaired claim or interest under
the Plan will be entitled to accept or reject the Plan. Although the holders of the Company's Common
Stock, $.01 par value (the "Common Stock"), may be considered impaired under the Plan, the Company
does not currently intend to solicit the acceptance of the Plan by such holders until such time as it has
obtained the acceptance of the Plan by all classes of its impaired creditors and has filed a petition for
reorganization under Chapter 11 of the Bankruptcy Code. Further, the Company may submit to the
Bankruptcy Court for determination the issue whether, in light of all circumstances, the holders of the
Common Stock are impaired under the Plan and may seek confirmation of the Plan without soliciting the
holders of the Common Stock pursuant to the "cram-down" provisions of Section 1129(b) of the
Bankruptcy Code on the basis that the Plan does not discriminate unfairly and is fair and equitable to the
holders of the Common Stock. In addition, if the Company does solicit the holders of the Common Stock
and is unable to obtain the acceptance of the Plan by such holders, the Company will likely seek
confirmation of the Plan pursuant to such provisions. The ability of the Company to obtain confirmation
of the Plan pursuant to the cram-down provisions of the Bankruptcy Code, however, is subject to the
Bankruptcy Court making certain factual and legal determinations with respect to the Plan. Therefore,
there can be no assurance that the Company would be able to have the Plan confirmed if the Company
does not solicit the holders of the Common Stock or if the Company does solicit the holders of the
Common Stock and such holders do not vote to accept the Plan. See "VOTING PROCEDURES AND
REQUIREMENTS—Classes Entitled to Vote" and "CONFIRMATION OF THE PLAN".

Amendments to the Plan's classification and treatment of one or more classes under the Plan that do
not materially and adversely change the treatment of the other classes may be made to the Plan either
before or after a petition under Chapter 11 of the Bankruptcy Code is filed. Such amendments may be
approved by the Bankruptcy Court at the confirmation hearing without resolicitation of creditors who are
not further impaired. See "THE PLAN—Modification of the Plan".

The Plan contemplates the issuance of a substantial number of new shares, and rights to receive new
shares, of the Company's common stock and voting preferred stock. Accordingly, if the Plan is confirmed,
the percentage of ownership of the Company's common stock held by the current holders of the
Company's common stock, and percentage of the total voting power with respect thereto, will be reduced
to approximately 36% and 17%, respectively, which interest could be further reduced to as low as
approximately 11% and 8%, respectively, if certain new warrants to purchase the Company's common
stock are exercised. See "RISK FACTORS—Risks with Respect to the New Securities—Dilution and
Possible Change in Control", "PURPOSE AND EFFECTS OF THE PLAN-CERTAIN CONSID-
ERATIONS—Effects on Ownership of Common Stock" and "PURPOSE AND EFFECTS OF THE
PLAN—CERTAIN CONSIDERATIONS—Effects on Voting Power".

If the Plan is accepted and confirmed, the Company will have authorized 2,300,000,000 shares of
common stock, of which approximately 142,448,000 will be issued and outstanding as of the effective date
of the Plan and 2,015,822,000 will be reserved for future issuance upon conversion of certain convertible
securities and the exercise of certain warrants. Although the Corr.pany believes that such capitalization is
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desirable in order to gain approval of and to implement the Plan, the potential issuance of over
2,000,000,000 shares of common stock will l ikely result in an extremely low market price for the
Company's common stock for the foreseeable future and may restrict the marketability of such stock.
Accordingly, there can be no assurance as to the price or marketability of the Company's common stock if
the Plan is confirmed.

The Company is required under Section 1122 of the Bankruptcy Code to classify the claims or
interests of its creditors and interest holders into classes that contain claims and interests that are
substantially similar to the other claims or interests in such class. While the Company believes that it has
classified all claims or interests in compliance with the provisions of Section 1122, it is possible that once a
case has been commenced in bankruptcy, a creditor or interest holder may challenge the Company's
classification of such holder's claim or interest and the Bankruptcy Court may find that a different
classification is required for the Plan to be confirmed. In such event, it is the present in tent of the
Company to modify the Plan to provide for whatever reasonable classification might be required by the
Bankruptcy Court for confirmation and to use the acceptances received by the Company from any creditor
pursuant to this solicitation for the purpose of obtaining the approval of the class or classes of which such
creditor is ultimately deemed to be a member. Any such reclassification of creditors could adversely affect
the class in which such creditor was initially a member, or any other class under the Plan, by changing the
composition of such class and the required vote thereof for approval of the Plan. Further, a reclassification
of the claims of creditors after approval of the Plan and its classification of such creditors could necessitate
the resolicitation of a completely new plan of reorganization. See "THE PLAN—Classification and
Treatment of Claims and Interests".

Although this solicitation relates to a plan of reorganization of the Company to be filed under
Chapter 11 of the Bankruptcy Code, no such filing has been made or is contemplated to be made by the
Company until such time as the Plan has been accepted by the requisite number of the Company's
impaired creditors or the Company shall have determined that such a filing is necessary to protect the
Company's property and interests. The Company, however, is currently in default under several covenants
with respect to its secured bank debt and is or soon will be in.default with respect to all of its other long-
term debt because of its decisions in April and May 1986 to suspend all payments of principal and interest
on such debt. As a result of such defaults, it is possible that an involuntary Chapter 7 or Chapter 11 case
could be commenced against the Company pursuant to Section 303 of the Bankruptcy Code prior to the
completion of this solicitation. If such an involuntary case were to be commenced, the Plan could become
inoperative. In such event, the Company may elect to prepare and send to its creditors an alternative plan
of reorganization which may contain various alternative terms and conditions, including, for example,
payments and treatment of allowed claims and allowed interests different than those set forth in the Plan.
In addition, if the Company is required to modify the Plan, the Company could be required to resolicit
from its creditors acceptances and rejections concerning the Plan as modified.

The statements contained in this Disclosure Statement are made as of the date hereof unless another
time is specified herein, and neither the delivery of this Disclosure Statement nor any exchange of rights
made in connection with the Plan shall, under any circumstances, create any implication that the
information contained herein is correct as of any time subsequent to the date hereof.

For the definitions of certain capitalized terms used herein, see "GLOSSARY OF TERMS".

AVAILABLE INFORMATION

The Company is subject to the informational requirements of the Securities Exchange Act of 1934
(the "Exchange Act"), and in accordance therewith files reports, proxy statements and other information
with the Commission. Such reports, proxy statements and information filed by the Company with the
Commission may be inspected and copied at the public reference facilities maintained by the Commission
at Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549; and at the Commission's Regional Offices
at Room 1204. Everett McKinley Dirksen Building, 219 South Dearborn Street, Chicago, Illinois 60604;
Jacob K. Javits Federal Building, 26 Federal Plaza, New York, New York 10007; and Suite 500 East, 5757
Wilshire Boulevard, Los Angeles, California 90036-3648. Copies of such material can be obtained from

iii
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the Public Reference Section of the Commission at prescribed rates. Reports, proxy statements and other
information concerning the Company can also be inspected and copied at the offices of the Pacific Stock
Exchange, Incorporated, 301 Pine Street, San Francisco, California 94104.

More detailed information regarding the Company is available in the Company's Annual Report on
Form 10-K. for the year ended December 31, 1985 (the "Company's Annual Report"), and Quarterly
Report on Form 10-Q for the three months ended March 31, 1986 (the "Company's Quarterly Report"),
filed with the Commission pursuant to Section 13 of the Exchange Act. The Company's Annual Report
and the Company's Quarterly Report are attached hereto as Annex A and Annex B, respectively. Such
documents form a pan of this Disclosure Statement.

VOTING AGENT AND BALLOT SOLICITOR

RepublicBank Dallas, National Association has agreed to provide certain services as Voting Agent,
and D. F. King & Co., Inc. has agreed to act as Ballot Solicitor in connection with the ballot solicitation. If
you require assistance in voting, please contact the Voting Agent at 350 North St. Paul Street, 9th Floor,
Dallas, Texas 75201, telephone number (214) 922-6147, the Ballot Solicitor at 60 Broad Street. New
York, New York 10004, telephone number (212) 269-5550 (collect), or L. G. Caskey, Secretary of the
Company, at 400 Crystal Building, Shreveport, Louisiana 71101, telephone number (318) 222-7791
(collect).
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DISCLOSURE STATEMENT SUMMARY
The following is a brief summary of certain information contained elsewhere in this Disclosure

Statement. The summary is necessarily incomplete and selective and is qualified in its entirety by reference
to the more detailed information, the consolidated financial statements, including the notes thereto, the
financial projections, including the notes thereto, the capitalization table, including the notes thereto, and
the Annexes and Exhibi ts appearing elsewhere in this Disclosure Statement. See "GLOSSARY OF
TERMS" for the meaning of certain capitalized terms used herein.

THE COMPANY

The Company was incorporated in 1926 under the laws of the State of Maryland and became
principally engaged in crude oil and natural gas exploration and production when it merged with Roberts
Petroleum Company during 1963. In 1984, the Company moved its state of incorporation to the State of
Louisiana. In recent years, the Company emphasized the development of its crude oil and natural gas
exploration and production activities. This emphasis, together with present economic conditions, resulted
in a decision by the Company in 1985 to discontinue its refinery operations and to sell or hold for sale its
refinery assets. Since 1980, the Company has devoted a significant portion of its drilling activity to its
properties in the Vernon, Arkana and North Missionary Lake Fields located primarily in northern
Louisiana. Numerous properties located outside of these principal operational areas were sold during
1984 and 1985, with the proceeds used primarily to reduce indebtedness of the Company. High interest
costs on borrowings made to finance the Company's previously active drilling program have combined
with falling crude oil and natural gas prices to render the Company unable to service any of its
indebtedness other than its secured bank debt and, possibly, part of its secured indebtedness to
Halliburton, and to threaten the Company's ability to continue as a going concern. In response to the
Company's financial problems, the Company's drilling activities have been substantially curtailed since the
third quarter of 1984, and the Company has been forced to postpone indefinitely certain development
drilling which might improve its cash flow by bringing certain proved developed non-producing and
proved undeveloped reserves into production. However, under most current crude oil and natural gas
prices, it is doubtful that additional drilling and completions on the Company's development properties
would contribute significantly to cash flow even if the Company had funds for such drilling.

The Company's executive offices are located at 400 Crystal Building, Shreveport, Louisiana 71101,
and its telephone number is (318) 222-7791.

CLASSIFICATION OF CREDITORS

Section 1123 of the Bankruptcy Code provides that a plan of reorganization shall classify the claims
and interests of a debtor's creditors and interest holders into classes that contain claims and interests that
are substantially similar. The Plan divides the Company's creditors and interest holders into the following
classes:

Class 1 —Administrative Expenses
Class 2 —Wage Related Claims
Class 3 —Employee Benefit Plan Claims
Class 4 —Tax Claims
Class 5 —Additional Priority Claims
Class 6 —The Bank's Secured Claims
Class 7 —Halliburton Claim
Class 8A — 15% Senior Note Secured Claims
Class 8B —15% Senior Note Unsecured Claims
Class 9 —Mechanics and Materialmen Lien Claims
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Class 10 —Secured Trustee Claim
Class 11 —Unsecured Claims
Class 12 —147/s% Debenture Claims
Class 13 —Subordinated Debenture Claims
Class 14 —Intercompany Claims
Class 15 —Shareholder Claims of Interest

VOTING PROCEDURE

Pursuant to Rule 30J8 of the Bankruptcy Rules under the Bankruptcy Code, the Board of Directors of
the Company has fixed the close of business on June 16, 1986, as the record date for the determination of
creditors from whom acceptances or rejections of the Plan will be accepted. The solicitation period for
ballots with respect to the Plan will expire at 5:00 p.m., New York City time, on Friday, August 8, 1986,
unless and until the Company, in its sole discretion, shall have extended the period of time for which
ballots will be accepted. Except to the extent allowed by the Bankruptcy Court, ballots that are received
after the expiration of the solicitation period may not be accepted or used by the Company in connection
with the Company's request for confirmation of the Plan or any modification thereof. See "VOTING
PROCEDURES AND REQUIREMENTS-Ballots and Voting Deadline".

Only classes that are impaired under the Plan are entitled to vote to accept or reject the Plan.
Generally, Section 1124 of the Bankruptcy Code provides that a class of claims or interests is considered to
be impaired under a plan of reorganization unless the plan does not alter the legal, equitable and
contractual rights of the holders of such claims or interests. In addition, such classes will be considered
impaired unless all outstanding defaults, other than defaults relating to the insolvency or financial
condition of the debtor or the commencement of a bankruptcy case, are to be cured and the holders of
claims or interests in such classes are to be compensated for any damages incurred as a result of any
reasonable reliance by such holders on any contractual provisions or applicable law to demand accelerated
payment. For the reasons discussed in "THE PLAN—Classification and Treatment of Claims and
Interests", the Company has determined that only the following classes of its creditors and interest holders
may or will be impaired under the Plan:

Class 6 —The Bank
Class 7 — Halliburton
Class 8A — 15% Senior Note Holders (Secured Claims)
Class 8B —15% Senior Note Holders (Unsecured Claims)
Class 12 —14'/8% Debenture Holders
Class 13 —Subordinated Debenture Holders
Class 14 —Intercompany Claim—CEPCO
Class 15 —Common Stock Holders*

* The determination of whether this class is impaired under the Plan may be submitted to the Bankruptcy
Court.

All other classes will not be impaired under the Plan, and therefore, will not be entitled to vote wi th
respect to the acceptance or rejection of the Plan. Further, although the holders of the Common Stock,
whose interests are classified in Class 15, may be considered impaired under the Plan and may be entitled
to vote to accept or reject the Plan, the Company is not soliciting the acceptance of the Plan by such
holders pursuant to this solicitation and does not currently intend to solicit such acceptance until such time
as it has obtained the acceptance of the Plan by all classes of its impaired creditors and has filed a petition
for the reorganization of the Company under Chapter 11 of the Bankruptcy Code. In addition, the
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Company may submit to the Bankruptcy Court for determination the issue whether, in light of all
circumstances, the holders of the Common Stock are impaired under the Plan and may seek Confirmation
of the Plan pursuant to the cram-down provisions of Section 1129(b) of the Bankruptcy Code in lieu of or
notwithstanding a vote by the holders of the Common Stock. See "CONFIRMATION OF THE PLAN".
Accordingly, no acceptances or rejections of the Plan by any holder of the Common Stock with respect to
such holder's interest in the Common Stock is being requested nor will they be accepted by the Company
in connection with this solicitation.

VOTE REQUIRED

Once a petition for reorganization of the Company has been filed, the Bankruptcy Court will
determine whether the impaired classes described above have accepted the Plan by determining whether
sufficient acceptances have been received from the holders of Allowed Claims and Allowed Interests in
such classes. An impaired class of claims will be determined to have accepted the Plan if the holders of
Allowed Claims in that class casting votes in favor of the Plan (i) hold at least two-thirds of the dollar
amount of all the Allowed Claims of the holders in such class voting on the Plan and ( i i ) comprise more
than half in number of the holders of the Allowed Claims in such class voting on the Plan. An impaired
class of interests, if one exists, will be determined to have accepted the Plan if the holders of the Allowed
Interests casting votes in favor of the Plan hold at least two-thirds in amount of the Allowed Interests as to
which votes are cast. As discussed above, the Company may submit to the Bankruptcy Court for
determination the issue of whether, in light of all circumstances, the holders of the Common Stock are
impaired under the Plan and may seek confirmation of the Plan without soliciting the holders of the
Common Stock pursuant to the cram-down provisions of Section 1 1 2 9 ( b ) of the Bankruptcy Code on the
basis that the Plan does not discriminate unfairly and is fair and equitable to the holders of the Common
Stock. Ballots of holders of impaired claims received pursuant to this solicitation that are signed and
returned, but not expressly voted either for acceptance or rejection of the Plan, will be counted as ballots for
acceptance of the Plan. Except as may be allowed by the Bankruptcy Court, a ballot accepting the Plan may
not be revoked.

PURPOSE AND EFFECTS OF THE PLAN

General

Beginning in 1984, the effects of the worldwide decline in demand and excess supply of crude oil and
natural gas and the corresponding decline in crude oil and natural gas prices began to seriously affect the
operations of the Company. This decline in prices, coupled with the high interest costs associated with the
funds borrowed by the Company to finance a portion of its exploration and development activities, began
to threaten the Company's financial condition in 1984. While the Company had experienced losses from
operations in the two years prior to 1984, the Company was able in such years to obtain outside financing
for its activities. As the severity and extended duration of the recession in the oil and gas industry became
more apparent, management of the Company in late 1984 and in 1985 began implementing steps to reduce
and restructure the Company's outstanding indebtedness to a level that management believed the
Company could service while carrying on the development drilling activities necessary to improve its cash
flow by bringing proved non-producing and other reserves into production. Principal among the
Company's efforts to reduce and restructure its indebtedness in 1985, were (i) its agreement with
Halliburton in April 1985 to extend (with a monthly amortization schedule) the term of a sizeable trade
payable to Halliburton through April 1987 and ( i i ) its Exchange Offers for its Debentures that were closed
on October 3, 1985. Pursuant to the Exchange Offers, the Company exchanged approximately
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$125,155,000 face amount of the 15% Senior Notes and 7,418.000 shares of Common Stock for
approximately $234,216,000 face amount of the Debentures, having a net book value of approximately
$217.846,000. As a result of the Exchange Offers, the Company reduced the face amount of its outstanding
indebtedness by approximately $109,000,000 and its annual cash interest costs by approximately
$12,719.000. On December 5. 1985, the Company obtained from its shareholders approval of an
amendment to its Articles of Incorporation increasing the number of its authorized shares of Common
Stock from 35,000,000 to 90,000,000 and decreasing the par value thereof from $1.00 to $.01 so as to
provide the Company with the ability to exercise an option with respect to the 15% Senior Notes to pay
accrued interest thereon and to make certain redemptions of the 15% Senior Notes with shares of Common
Stock. On December 15. 1985. the Company exercised its option to pay the first semi-annual interest
payment due on the 15% Senior Notes with shares of Common Stock by issuing to the holders of the 15%
Senior Notes approximately 23.150,000 shares of Common Stock valued at approximately $.54 per share.
The Company's exercise of this option saved the Company approximately $9,400,000 in cash.

While past restructuring efforts (see "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN
CONSIDERATIONS—Purpose of the Plan and Background") together with the Company's efforts to
decrease, where possible or advisable, its fixed general and administrative costs, provided the Company
with some temporary relief from its heavy debt burden, it has become apparent to management of the
Company, particularly in light of the recent substantial decline in prices for crude oil and natural gas, that
the anticipated results of the Exchange Offers have not been fully achieved and that more dramatic debt
restructuring efforts are necessary if the Company is to continue as a going concern. In that regard,
management has concluded that for any restructuring of the Company to be successful, a substantial
portion of the Company's outstanding indebtedness must be convened into equity. Accordingly, the Plan
provides for a reduction in the outstanding face amount of the Company's indebtedness (excluding
intercompany indebtedness and $33,100,000 in Letters of Credit) from $277.399,000 to $129,022.000
($75,093,000 of which will be non-interest bearing), with the holders of the eliminated debt to receive a
combination of Preferred Stock, New Common Stock and Warrants.

The Plan was conceived by management as an alternative to the more drastic measures available to
the Company for restructuring its debt, such as a liquidation of its properties in the current depressed
market or an immediate filing for protection under Chapter 11 of the Bankruptcy Code. The terms of the
Plan were arrived at after consultation with the Company's financial advisors as to what type of plan might
be feasible and after lengthy negotiations with certain of the Company's senior secured creditors and
certain other parties in interest. The Company believes that the Plan provides the Company's creditors
and shareholders with distributions of property in the form of new securities having a value not less than
the amount that such holders would receive if the Company were to be liquidated under Chapter 7 of the
Bankruptcy Code and should provide for the maximum possible recovery for all classes of the Company's
creditors and shareholders. While the successful implementation of the Plan contemplates and requires a
reorganization of the Company under Chapter 11 of the Bankruptcy Code, the Company believes that if it
can obtain the necessary acceptances of the Plan from its creditors prior to the commencement of a case
under Chapter 11 of the Bankruptcy Code, the costs and time related to such a reorganization could be
substantially reduced. While there can be no assurance that the Plan, if approved, will be successful or
confirmed or that no further restructuring of the Company's indebtedness will be required, the Company
believes that reorganization under the Plan is feasible and that the Plan does provide for the greatest and
earliest possible recoveries for its creditors and shareholders.

Negotiations with Certain Creditors

During the past few months, the Company has conducted negotiations with the Bank and Halliburton,
the Company's two most senior creditors, with respect to a possible reorganization of the Company. While
the terms of the Plan reflect the Company's understanding of an approach thai might be acceptable to the
Bank, the terms of the Plan have not been definitely agreed to by the Bank. The Company has also
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discussed the terms of the I'lan with Halliburton, but does not have any understanding that such terms will
be acceptable to Halliburton. To date, the most important unresolved points with Halliburton relate to the
terms of a proposed intercreditor agreement between Halliburton and the Bank and, specifically, the
sharing ratio between the Bank and Halliburton as to the Company's cash flow available for debt service
and whether and to what extent Halliburton will have an obligation to repay to the Bank any amounts
paid to Halliburton by the Company if in the future the Company is unable to satisfy its obligations to the
Bank. The resolution of such issues is not expected to materially affect the rights of other impaired
creditors under the Plan because the Plan contemplates that the Company will, in effect, dedicate all
available cash flow to the payment of indebtedness to the Bank and to Halliburton in recognition of their
senior security positions prior to applying any cash flow to the payment of obligations under any of the
other New Securities. The Company is also negotiating with Halliburton as to the amount of interest that
will accrue on the New Halliburton Note and as to whether some additional principal and interest
payments will be made on the Halliburton Note prior to the Company's commencement of the Chapter 11
case contemplated by this Disclosure Statement. However, the Company in preparing the Plan has
provided that the New Halliburton Note will accrue interest at a reasonable annual rate of interest, Vt%
above prime, and has taken into consideration the possibility of making certain additional payments to
Halliburton prior to the Company's filing for reorganization. Accordingly, the Company believes that if
the Plan is ultimately modified to provide for a different rate of interest on the New Halliburton Note or if
the Company does decide to make any further payments of principal or interest to Halliburton prior to
filing for reorganization, such events would not materially adversely affect the feasibility of the Plan or
further impair the claims of the holders of any of the other impaired claims under the Plan. See
"FEASIBILITY OF THE PLAN". The Company will continue to attempt to persuade Halliburton as to
the merits of the Plan after this Disclosure Statement is distributed and while ballots are being solicited.
However, there can be no assurance that Halliburton, the Bank or any other impaired creditor under the
Plan will accept the Plan and there is the possibility that a revised plan of reorganization will be negotiated
with creditors for future presentation thereto.

The Company has also conducted negotiations with the representatives of holders believed by the
Company to control in excess of $85,000,000 (68%) of the 15% Senior Notes. While such negotiations
were preliminary and limited to ascertaining the basic terms that such holders might be willing to agree
upon in any comprehensive restructuring of the Company's outstanding indebtedness, the Company
believes that such holders might be willing to accept the Plan as currently proposed. However, the
Company emphasizes that all such negotiations were preliminary in form and that the specific terms of the
Plan have not been definitely agreed upon with such holders. Accordingly, there can be no assurance that
any of such holders will accept the Plan.
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Effects of the Plan

The following table sets forth the aggregate face amount, the book value and the estimated aggregate
Allowed Amounts of Allowed Claims of the Old Securities (other than the Common Stock) and the
Letters of Credit at June 16, 1986, the record date for this solicitation, and the aggregate face amoun t or
number of shares or Warrants of the New Securities to be issued under the Plan to the holders of the Bank
Note, the Halliburton Note, the 15% Senior Notes, the 147/s% Debentures and the Subordinated
Debentures and to the issuer of the Letters of Credit. See "CAPITALIZATION".

Old Securities

Face
Amount

BankNote(2) $ 43,651
Letters of Credit( 3) 33,100
Halliburton Note(4) 10,278
15 % Senior Notes 125,155
14%% Debentures
125/s% Debentures due 1990.
9 % Debentures

11%% Debentures
133/4% Debentures
12%% Debentures due 2001.

Estimated
Aggregate

Book Amount of
Value Allowed Claims! I )

(In Thousands)

$ 43,651 $ 43,864
747 33,100

10,278 10,515
200.581 134,542

16,445 17,706
7,715 8,202

14,259 15,061
18,507 20 .111
12,728 13.477
20,371 22,923

16,691
7,715

14,259
20,412
12,919
26,319

Total $310,499 $345,282 $319,501

( 1) The Allowed Amounts of the Allowed Claims of the holders of the 147/s% Debentures, the 11%%
Debentures, the 13%% Debentures and the 12ys% Debentures due 2001 have been adjusted for the
original issue discount with respect to such Debentures, assuming a petition for the reorganization of
the Company had been filed on June 16, 1986. Such adjustments are required under the Bankruptcy
Code because Section 502(b) (2) of the Bankruptcy Code provides that the Allowed Amount of a
claim of a holder of a debt security may not reflect any unmatured interest. Accordingly, because the
face amounts of the 14%% Debentures, the 11%% Debentures, the 13%% Debentures and the 12%%
Debentures due 2001 reflect some amounts of unmatured interest, the Allowed Amounts of the
Allowed Claims with respect to such Debentures have been adjusted using the straight-line method of
allocating interest so that only that portion of the original issue discount that represents matured
interest on such Debentures is included in the estimated Allowed Amounts of the Allowed Claims. In
all instances, estimated Allowed Amounts of Allowed Claims include accrued but unpaid interest to
June 16, 1986, which, for purposes of the information contained in this table, is treated as the Petition
Date. In addition, the estimated Allowed Amount of the Bank's claim with respect to the Bank Note
includes $45,000 in expenses of the Bank required to be paid by the Company pursuant to the Loan
Agreement.
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New Securities

New Notes Preferred Stock Warrants

Bank
Note

Halliburton
Note

Convertible
Secured

Notes
Senior

Preferred
Series A
Preferred

New
Common

Slock
S0.07S

Warrants
SO. 10

Warrants

(In Thousands)

$43,651 $ - 20,000

— 10,278 — —
- - 75,093 50,062

13,186
5,519

10,135
13,533
9,069

15,425

12,000
40,050

5,591
2,375
4,361
5,824
3,903
6,638

20,000
87,609 75,093

15,022
6,129
11,254
15,027
10,070
17,128

$0.125
Warrants

11,684
6,129

11,254
15,027
10,070
17,128

S43.651 S10.278 375,093 50.062 66.867 80.742 127,609 149.723 71.292

(2) The Company intends to continue, at least until the commencement of the Chapter 11 case
contemplated by this Disclosure Statement, to make monthly installments of principal (currently
approximately $1,147,000) and interest on the Bank Note, and may, with Bankruptcy Court approval,
continue to make such payments at the same or at some reduced level after the commencement of
such a proceeding and until Confirmation of the Plan.

(3) The Company will continue to be contingently obligated for possible reimbursement to the Bank for
the full amount of the Letters of Credit under the Plan.

(4) The Company is currently negotiating with Halliburton as to whether some additional principal and
interest payments will be made on the Halliburton Note prior to the Company's commencement of
the Chapter 11 case contemplated by this Disclosure Statement, and may, with Bankruptcy Court
approval, make some payments on the Halliburton Note after the commencement of such a
proceeding and until Confirmation of the Plan.
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Distributions Under the Plan to the Holders of the
15% Senior Notes and the Debentures per $1,000 Face Amount

The following table sets forth for each $1,000 face amount of the 15% Senior Notes and each issue of the
Debentures (i) the estimated Allowed Amounts of Allowed Claims with respect to the 15% Senior Notes and each issue
of the Debentures, assuming a petition for the reorganization of the Company had been filed as of June 16. 1986, and
( i i ) the face amount of the New Convertible Secured Notes and the number of shares of the Preferred Stock and New
Common Stock and the number of Warrants to be issued to the holders of the 15% Senior Notes and each issue of the
Debentures assuming the Plan is confirmed. Holders of the 15% Senior Notes and the Debentures should note that the
actual Allowed Amounts of their Allowed Claims with respect to their securities as of the Petition Date and the
distributions to be provided to such holders under the Plan with respect to each $1,000 face amount of such securities
may be different than as set forth below as a result of the accrual of interest, including amortization of original issue
discount, on such securities from June 16, 1986, to the Petition Date.

Estimated
Allowed

Amount of
Principal

Per SI. 000
Face Amount

15 % Senior Notes

!4'/»% Debentures

\2Vt'yr, Debentures due
1990

9 % Debentures

1 H*% Debentures

13J/«% Debentures

I2V«% Debentures due
2001

$1.000

986

1.000

1.000

909

986

806

Estimated
Allowed

Amount or
Interest

Per $1.000
Face

Amount

$75

74

63

56

76

57

63

Face Amount or Number of New Securities to
be issued for each SI,000 Face Amount

of the 15% Senior Notes and the Debentures

New
Convertible

Secured
Notes

$600

Senior
Preferred

Stock

400

Series A
Preferred

Slock

790

715

711

663

702

586

New
Common

Stock

320

335

308

306

285

302

252

$.075
Warrants

700

$0.10
Warrants

600

900

794

789

736

779

651

$.125
Warrants

700

794

789

736

779

651

( 1 ) The Allowed Amounts of the Allowed Claims of the holders of the 14%% Debentures, the 1 l%% Debentures, the
13%% Debentures and the 125/s% Debentures due 2001 have been adjusted for the original issue discount with
respect to such Debentures. Such adjustment is required under the Bankruptcy Code because Section 5 0 2 ( b ) ( 2 ) of
the Bankruptcy Code provides that the Allowed Amount of a claim of a holder of a debt security may not reflect any
unmatured interest. Accordingly, because the face amounts of the 147/s% Debentures, the 11%% Debentures, the
133/4% Debentures and the 125/g% Debentures due 2001 reflect some amounts of unmatured interest, the Allowed
Amounts of the Allowed Claims with respect to such Debentures have been adjusted using the straight-line method
of allocating interest so that only that portion of the original issue discount that represents matured interest on such
Debentures is included in the estimated Allowed Amounts of the Allowed Claims.
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THE PLAN

The concept of the Plan is to allow those creditors of the Company (secured, unsecured, senior and
subordinated) to receive a claim against or interest in the Company, or combination thereof, that
represents the true nature and character of their current interest in the Company and to provide to the
shareholders of the Company the right to participate in the future of the Company when, and if, the
Company has been successfully revitalized and the holders of all superior claims have been compensated
for such claims in accordance with the Plan. In addition, the Plan seeks to provide to all parties in
interest, from the most senior secured creditors, whose cooperation and assistance is essential for the
successful reorganization of the Company, to management, whose skills and day-to-day efforts will be
necessary for the continued operation of the Company during the Chapter 11 reorganization and for the
success of the Company after reorganization, the opportunity to share in any future profits of the
Company.

The Plan attempts to achieve the above goals in the following manner. First, the Plan provides for the
elimination through the exchange of securities of approximately $164,244,000 of the Company's
prepetition debt, including interest, and the restructuring of an additional $129,427,000 of such debt.
Second, the Plan allows the holders of the Company's secured debt to retain their present secured positions
in certain assets of the Ctvnpany and provides to all the holders of debt, secured or unsecured, who, after
giving effect to all existing subordination agreements, might receive a distribution in a liquidation of the
Company (if the Company were to be liquidated in the near future) the right to continue to hold a claim
as a creditor of the Company in an amount at least equal to the amount of such possible distribution.
Third, the Plan provides that a significant portion of the Company's remaining prepetition debt (including
all unsecured subordinated debt, which would likely receive nothing if the Company were to be liquidated
today) shall be converted into equity, or rights to receive equity, in the Company. Fourth, the Plan
provides that all trade debt and all debt incurred in the ordinary course of business ($9,960,000 at March
31, 1986) shall be paid in full because of the anticipated relative small amount of such debt and the
necessity and importance of the services, goods and rights, including the right to develop many of the
Company's crude oil and natural gas properties, provided by the holders thereof to the continuing
operation of the Company. Further, a distinction exists between such trade debt and ordinary course of
business debt from other unsecured debt represented by the Debentures (which is impaired under the
Plan) in that the subordination provisions of the Debentures would, in effect, require in all likelihood the
distribution of amounts otherwise distributable thereto but for the Plan to the holders of Senior
Indebtedness.

With respect to the approach under the Plan as to trade debt and debt incurred in the ordinary course
of business, a substantial portion of the amounts thereof $7,322,000 (74%) relates to the Company's
obligations to royalty owners and to joint interest owners with respect to properties operated by the
Company. Considering the amount of such indebtedness in relation to the Company's total indebtedness,
and considering the nature of such indebtedness and the fact that it is not subordinated to Senior
Indebtedness, the Company does not propose to impair the claims of its trade and ordinary course of
business creditors and has provided in the Plan that such creditors will be paid in full. In that regard, the
Company has attempted to keep such indebtedness current and the amount thereof to a minimum. The
Company regards it as most important for its future and the preservation of its properties to keep royalty
payments, working interest obligations and obligations as to which mechanics' and materialmens' liens
could attach current and unimpaired. The Company believes that this approach is in the best interest of all
interested parties.

The Plan calls for the issuance of four general forms of New Securities. The New Securities are (i)
New Notes, ( i i ) Preferred Stock, (iii) New Common Stock and ( i v ) Warrants. The New Notes will be
issued to the Bank, Halliburton and the holders of the 15% Senior Notes, with the principal amount of the
New Notes to be issued to each of such holders to be equal to or greater than the amount which such
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holders might receive if the Company were to be l iquidated in a Chapter 7 case. The payment schedules
for the New Notes to be issued to the Bank and Halliburton will be partially a function of the Company's
cash flow and are intended to provide the Company with a flexible means of meeting its future debt
obligations. The New Notes to be issued to the holders of the 15% Senior Notes will be non-interest
bearing, will be convertible into approximately seven shares of New Common Stock per $ 1.00 face amount
and will not be due unti l ten years after the Effective Date. The Preferred Stock will be issued in two
series, with one series, the $.06 Senior Convertible Voting Preferred Stock ( the "Senior Preferred Stock"),
to be issued to the holders of the 15% Senior Notes and the other series, the Series A Convertible Voting
Preferred Stock (the "Series A Preferred Stock"), to be issued to the holders of the 147/s% Debentures and
the Subordinated Debentures. Each series of the Preferred Stock will have a liquidation preference over
the New Common Stock, will have full voting rights with the New Common Stock and will be convertible
into shares of the New Common Stock. Each share of the Senior Preferred Stock will have a l iquidat ion
preference over the Series A Preferred Stock, will be entitled to a $.06 noncumulative annual dividend
under certain limited circumstances and will be convertible into four and one-half shares of the New
Common Stock. The Series A Preferred Stock will be entitled to no dividends and each share will be
convertible into four shares of New Common Stock. The number of shares of the Series A Preferred Stock
to be issued to the holders of the 14%% Debentures and the Subordinated Debentures will vary depending
upon their current relative status as to right of payment. The New Common Stock will be the common
stock of the Company to be issued to the holders of the Common Stock as of the Effective Date. In
addition, a substantial additional number of shares of the New Common Stock will be issued to (i)
Halliburton in partial consideration for its agreement to accept the modifications to the Halliburton Note,
( i i ) the holders of the 15% Senior Notes and the Debentures to reflect their true equity interest in the
Company and (iii) members of current and future management in consideration for their agreement to
remain or become employees of the Company during the Chapter 11 case and as additional incentive for
them to continue as or become employees of the Company upon Confirmation of the Plan. Copeland and
PWI. the Company's financial advisors, will also receive shares of the New Common Stock as partial
compensation for their services to the Company with respect to the development and implementation of
the Plan. Finally, Warrants to purchase shares of the New Common Stock will be issued to all of the
above parties (other than PWI) in a manner intended to reflect each of the recipient's current and future
interest in the Company. The Warrants will have exercise prices ranging between $.075 and $.25 per
share, and the holders of the New Bank Note, the New Halliburton Note and the New Convertible
Secured Notes will be entitled to pay all or any part of the exercise price of any of the Warrants held by
them by surrendering all or any portion of the principal and accrued interest, if any, on such New Notes,
with that portion of such New Notes so surrendered being valued at 110% of the amount thereof.
Similarly, the holders of the Senior Preferred Stock will be entitled to pay all or any part of the exercise
price of any of the Warrants held by them by surrendering any of such shares held by them to the
Company, with the shares so surrendered being valued at 100% of their liquidation preference. For a more
complete description of the New Securities and their relative rights and preferences, see "THE NEW
SECURITIES".

In summary, the Plan attempts to balance the relative rights and interests of the Company's creditors
and interest holders, and to resolve numerous potential priority, preference, subordination and similar
issues affecting the relative claims of creditors and interest holders in the Company. The terms of the Plan
were arrived at after lengthy discussions between the Company and certain of its senior secured creditors
and other parties in interest and are based upon the Company's analysis of all claims, an evaluation of the
relative merits of potential conflicting claims and a compromise between such claims consistent with the
•goal of reorganizing the Company into a viable operating entity, which management hopes will prosper for
the benefit of all creditors and interest holders.
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A brief description of the characteristics of the distribution to each class of creditors and interest
holders under the Plan is set forth below:

Class
Description

Class 1
Administrative Expenses( 1).

Class 2
Wage Related Claims( 2)

Class 3
Employee Benefit Plan Claims(2)

Class 4
TaxCla ims(2) (3 )

Estimated
Amount of

Claims

(In Thousands)

$ 1.700

$ 162

$ 0

$ 2,045

Estimated
Number of
Claimants

in Class
Brief Description of

Distribution under the Plan

Class 5
Additional Priority Claims( 2).

Class 6
The Bank Secured Claims( 4)..

$ 0

$76,964

Class 7
Halliburton Claim(4). $10,515

15 Paid in full or provided for by escrow on
the Effective Date.

195 Paid in full or provided for by escrow on
the Effective Date.

0 Paid in full or provided for by escrow on
the Effective Date.

f
66 Paid in full or provided for by escrow on

the Effective Date; provided, however,
payments may be deferred at the op-
tion of the Company and paid in full in
six equal annual installments from the
earlier of the date of assessment and
the Effective Date. The Company in-
tends to request the Bankruptcy Court
to estimate, if possible, the amount of
any unliquidated tax claims against the
Company and order that an amount
equal to such estimate be escrowed for
the payment thereof.

0 Paid in full or provided for by escrow on
the Effective Date.

1 New Bank Note in the Allowed Amount
of the Bank's Class 6 claim with respect
to the Bank Note ($43,864,000 at
June 16, 1986) less all amounts paid
thereon during the Chapter 11 case,
and $.075 Warrants to purchase
20,000,000 shares of New Common
Stock. The Company will continue to
be contingently obligated to the Bank
for the full amount of the Letters of
Credit ($33,100,000 at June 16, 1986)
under the Plan. Further, the Bank will
be paid in full on the Effective Date the
Allowed Amount of its Class 6 claim
with respect to its reimbursable ex-
penses under the Loan Agreement.

2 New Halliburton Note in the Allowed
Amount of Halliburton's Class 7 claim
with respect to the Halliburton Note
($10,515,000 at June 16, 1986) less all
amounts paid thereon during the Chap-

Table continued on next page.
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Class
Description

Estimated
Amount of

Claims

(In Thousands)

Estimated
Number of
Claimants

in Class

Class 8
15% Senior Note Claims( 5 ) (6) S134,542

Class 8A
15% Senior Note Secured

Claims(5)

Class 8B
15% Senior Note Unsecured

Claims(5)

234

Class 9
M&MLienCla ims(2) $ 1,861 304

Class 10
Secured Trustee Claim( 2). $ 0

Class 11
Unsecured Claims( 2) , $ 7,937 7,400

Class 12
147»% Debenture Claims(6)(7) $17,706 37

Brief Description of
Distribution under the Plan

ter 11 case, $.075 Warrants to purchase
20,000,000 shares of New Common
Stock and 12,000,000 shares of New
Common Stock.

Pro Rata distribution of $75,093.000 New
Convertible Secured Notes.

Pro Rata distribution of (i) 50,062.000
shares of Senior Preferred Stock, ( i i )
$.075 Warrants to purchase 87,609,000
shares of New Common Stock, ( i i i )
$.10 Warrants to purchase 75,093.000
shares of New Common Stock and ( i v )
40.050,000 shares of New Common
Stock.

Paid in cash not later than the first day of
the first month beginning not later than
30 days after the Effective Date or
provided for by escrow if not then
determined.

Paid in cash not later than the first day of
the first month beginning not later than
30 days after the Effective Date or
provided for by escrow if not then
determined.

Paid in cash not later than the first day of
the first month beginning not later than
30 days after the Effective Date to the
extent not paid during the course of the
Chapter 11 case or provided for by
escrow or other appropriate arrange-
ment if the amount of the claim or
name and location of the claimant is
not then determined.

Pro Rata distribution of (i) 13.186.000
shares of Series A Preferred Stock, ( i i )
$.10 Warrants to purchase 15.022.000
shares of New Common Stock, ( i i i )
$.125 Warrants to purchase 11.684.000
shares of New Common Stock and ( i v )
5,591.000 shares of New Common
Stock.

Table continued on nexi page.
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Class
Description

Class 13
Subordinated Debenture

C l a i m s ( 6 ) ( 7 )

Estimated
Amount of

Claims

(In Thousands)

$79,774

Estimated
Number of
Claimants

in Class
Brief Description of

Distribution under the Plan

Class 14
Intercompany Claims( 2).

Class 15
Shareholder Claims of

Interest(S)

$69,411

51,506
shares

Copeland

PWI

Management 8 ) ( 9 )

494 Pro Rata distribution of (i) 53.681.000
shares of Series A Preferred Stock, ( i i )
$.10 Warrants to purchase 59,608,000
shares of New Common Stock, ( i i i )
$.125 Warrants to purchase 59,608,000
shares of New Common Stock and ( i v )
23,101,000 shares of New Common
Stock.

1 Will receive no distributions.

7,671 Pro Rata distribution of (i) 51,705,723
shares of New Common Stock, ( i i )
$.125 Warrants to purchase
200,000,000 shares of New Common
Stock, ( i i i ) $.15 Warrants to purchase
200,000,000 shares of New Common
Stock and ( i v ) $.25 Warrants to pur-
chase 200,000,000 shares of New Com-
mon Stock.

1 $350,000 and not less than 2,700,000
shares of New Common Stock. In
addition, Copeland will receive $.075
Warrants to purchase 7,000,000 shares
of New Common Stock and $.10 War-
rants to Purchase 7,000,000 shares of
New Common Stock.

1 $150,000 and not less than 1,500,000
shares of New Common Stock.

** 5,000,000 shares of New Common Stock,
$.075 Warrants to purchase 17,000,000
shares of New Common Stock and
$.10 Warrants to purchase 17,000,000
shares of New Common Stock.

* Copeland and PWI will receive the cash fee and New Securities to be issued to them under the Plan in
consideration for the services rendered by them for the Company in developing and implementing the
Plan. See "FEES AND EXPENSES OF SOLICITATION".

** Members of management will receive the New Securities to be issued to them under the Plan in
consideration for their agreement to remain or become employees of the Company during the
Chapter 11 case and as an additional incentive for them to continue or become employees of the
Company upon Confirmation of the Plan. The estimated number of members of management that
will receive such New Securities is not currently determinable.

(1) Excludes expenses incurred in the ordinary course of business and expenses associated with the
Company's investment advisors and assumes (i) the Effective Date of the Plan is 122 days after the
Petition Date and ( i i ) the Plan is accepted by all classes of impaired creditors pursuant to
this solicitation and no material amendments to the Plan are made that would require a resolicitation
of such creditors. See "THE PLAN—Classification and Treatment of Claims and
Interests-Class I-Administrative Expenses" and "FEES AND EXPENSES OF SOLICITATION".

Notes continued on next page.
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(2) As of March 31, 1986.

(3) Calculated after all anticipated offsets, credits and refunds are considered.

(4) As of June 16, 1986, the record date for this solicitation. The Company intends to continue, ai least
unt i l the filing of a petition for reorganization under Chapter 11, to make monthly instal lments of
principal (currently approximately $1,147,000) and interest on the Bank Note and may. wi th
Bankruptcy Court approval, continue to make such payments at the same or at some reduced level
after such filing and until Confirmation of the Plan. The Company is also currently negotiating wi th
Halliburton as to whether some additional principal and interest payments will be made on the
Halliburton Note prior to the Company's filing of a petition for reorganization under Chapter 11 and
may, with Bankruptcy Court approval, make some payments on the Halliburton Note after such filing
and until Confirmation of the Plan.

(5) The Company has not attempted to estimate the specific amount of the claims in either Class 8A or
Class 8B because of the integral relationship between such claims and the inherent uncertainties in
valuing the collateral securing the payment of the 15% Senior Notes after giving effect to the Bank's
and Halliburton's prior mortgages and security interests in such collateral. The Company, however,
has calculated the aggregate amount of such claims ($134,542,000 at June 16, 1986) and has
provided in the Plan for distributions to the holders thereof based on such aggregate amount. Under
the Plan, each holder of a Class 8A or Class 8B claim will be entitled to receive with respect to his
Allowed Claim in each such class a Pro Rata distribution (based on the aggregate Class 8A and
Class 8B claims) of the consideration to be distributed to the holders in such class.

(6) The estimated Allowed Amounts of the Allowed Claims of the holders of the 15% Senior Notes and
the Debentures are set forth as of June 16, 1986, the record date for this solicitation. The actual
Allowed Amounts of Allowed Claims of the holders of the 15% Senior Notes and the Debentures as of
the Petition Date will be different than is set forth above as a result of the accrual of interest, including
amortization of original issue discount, on such securities from June 16, 1986, to the Petition Date.

(7) As of June 16, 1986. The estimated Allowed Amounts of the Allowed Claims of the holders of the
147/8% Debentures, the 11%% Debentures, the 13%% Debentures and the 125/s% Debentures due 2001
have been adjusted for the original issue discount with respect to such Debentures, assuming a
petition for the reorganization of the Company had been filed on June 16, 1986. Such adjustments are
required under the Bankruptcy Code because Section 5 0 2 ( b ) ( 2 ) of the Bankruptcy Code provides
that the Allowed Amount of a claim of a holder of a security may not reflect any unmatured interest.
Accordingly, because the face amounts of the 14%% Debentures, the 11%% Debentures, the 133/i%
Debentures and the 125/s% Debentures due 2001 reflect some amounts of unmatured interest, the
estimated Allowed Amounts of the Allowed Claims with respect to such Debentures have been
adjusted using the straight-line method of allocating interest so that only that portion of the original
issue discount that represents matured interest on such Debentures is included in the estimated
Allowed Amounts of the Allowed Claims.

(8) As of June 16, 1986. The estimated amount of claims excludes 200,000 shares of Common Stock
issued to Mark A. Roberts pursuant to a severance and consulting agreement with the Company
effective as of July 1, 1986. See "THE PLAN—Implementat ion of the Plan— Management of the
Company".

( 9) Excludes 800.000 shares of New Common Stock that may be issued to Robert F. Roberts and 800.000
$.25 Warrants that may be issued to Robert F. Roberts and Mark A. Roberts pursuant to the Plan.
See "THE PLAN—Implementation of the Plan—Management of the Company".
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COMPARISON OF SECURITIES

The New Securities to be issued under the Plan to the holders of the 15% Senior Notes and the
Debentures will have substantially different rights and characteristics than the 15% Senior Notes and the
Debentures. A chart describing some if the principal differences between the 15% Senior Notes, the New
Convertible Secured Notes and the cnior Preferred Stock is set forth in Exhibit H to this Disclosure
Statement and is incorporated herein by reference. A chart describing some of the principal differences
between the Series A Preferred Stock and each issue of the Debentures is set forth in Exhibit I to this
Disclosure Statement and is incorporated herein by reference. In addition to reviewing the description of
the New Securities set forth in this Disclosure Statement, holders of the 15% Senior Notes and the
Debentures are urged to review the comparison charts set forth in Exhibits H and I to this Disclosure
Statement.

RISK FACTORS

Acceptance or rejection of the Plan is subject to a number of substantial risks relating to the Company,
the Bankruptcy laws, the New Securities and the crude oil and natural gas industry in general. See
"PURPOSE AND EFFECTS OF THE PLAN-CERTAIN CONSIDERATIONS" and "RISK FAC-
TORS".

CERTAIN INCOME TAX CONSEQUENCES

The Company believes that the Consummation of the Plan will constitute a "recapitalization" of the
Company under the Internal Revenue Code of 1954, as amended (the "IRC"), and that the non-
recognition provisions of Section 354(a) of the IRC will apply. Therefore, subject to certain exceptions, no
gain or loss will be recognized by the holders of the Old Securities (except with respect to the Halliburton
Note) upon the exchange of such Old Securities for the New Securities (excluding the Warrants).
Whether the holders of the Bank Note and the Halliburton Note will recognize any gain or loss in
connection with the Plan will depend upon, among other things, whether the Bank Note, the Halliburton
Note, the New Bank Note and the New Halliburton Note are securities. Gain, if any, will be recognized to
the extent of the fair market value of the Warrants. Additional tax considerations will be applicable to
Copeland, PWI, members of management, certain foreign persons and other entities subject to special tax
rules. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES".

VOTING AND BALLOT SOLICITOR

RepublicBank Dallas, National Association has agreed to act as Voting Agent, and D.F. King & Co.,
Inc. has agreed to act as Ballot Solicitor in connection with the Company's solicitation of ballots for the
acceptance of the Plan. In addition, Copeland and PWI will provide certain solicitation services to the
Company in connection with the Company's solicitation of ballots for the acceptance of the Plan.

MARKET AND TRADING INFORMATION

As a result of the Company's financial condition, losses and inability to meet its public debt
obligations, the American Stock Exchange, Inc. (the "AMEX") on May 19, 1986, suspended trading on
the Common Stock, the 15% Senior Notes and the Debentures. Subsequently, on May 30, 1986, the
Common Stock, the 15% Senior Notes and the Debentures were delisted from the AMEX. As a result of
such actions, the Common Stock is currently listed only on the Pacific Stock Exchange, Incorporated (the
"PSE") and the Intermountain Stock Exchange (the "ISE"), and the 15% Senior Notes and the
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Debentures are not listed on any national securities exchange and are traded only in the over-the-counter
market. On July 7, 1986, the closing sale price of the Common Stock (symbol: COR) as reported by the
PSE was $.25 per share. Since the AMEX's suspension and delisting of the 15% Senior Notes and the
Debentures, reported trading with respect to such securities has been very limited and the Company has
been unable to obtain any meaningful information with respect to the current market prices for such
securities. Information on the historical market prices of the 15% Senior Notes, the Debentures and the
Common Stock is set forth in "MARKET AND TRADING INFORMATION".

TRADING OF THE NEW CONVERTIBLE SECURED NOTES,
THE PREFERRED STOCK, THE NEW COMMON STOCK AND THE WARRANTS

The Company intends to explore the possibility of listing the New Common Stock, the Preferred
Stock, the New Convertible Secured Notes and the Warrants on the PSE or on one or more other national
securities exchanges upon the Effective Date. However, there can be no assurance that the Company will
make an application to list any of such New Securities or if such an application is made that any of such
New Securities would be approved for listing. The inability of the Company to secure the listing of any of
such New Securities or the decision not to list such New Securities could affect the l iquidity and
marketabili ty of such New Securities. In addition, the large number of shares of the New Common Stock
that could potentially be outstanding upon Confirmation of the Plan, combined with the low conversion
ratios and exercise prices of the New Convertible Secured Notes, the Preferred Stock and the Warrants,
wil l likely depress the prices at which some or all of the New Securities will trade for the foreseeable
future, l imi t the marketability of such New Securities and adversely affect the ability of the Company to list
such New Securities on the PSE or on any other national securities exchange. Whether or not any such
New Securities are approved for listing on the PSE or on any other national securities exchange, such New

.Securities may trade in the over-the-counter market. However, even if the New Common Stock, the
Preferred Stock, the New Convertible Secured Notes and the Warrants are approved for listing on the PSE
or on any other national securities exchange, there can be no assurance as to the prices at which any of
such New Securities may be traded when issued or that an established market for any of such securities
will develop.

INFORMATION

For assistance in voting and copies of the documents relating to the Plan, contact the Ballot Solicitor,
telephone number ( 2 1 2 ) 269-5550 (collect), the Voting Agent, telephone number (214) 922-6147, or
L. G. Caskey, Secretary of the Company, telephone number ( 3 1 8 ) 222-7791 (collect).
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INTRODUCTION

GENERAL

The Company is furnishing this Disclosure Statement and forms of ballot to all its known impaired
creditors of record as of June 16, 1986. pursuant to the requirements of Sections 1125 and 1126 of the
Bankruptcy Code and Bankruptcy Rule 3018 thereunder for the purpose of soliciting ballots for the
acceptance of the Plan prior to commencement of a case under Chapter 11 of the Bankruptcy Code.
Reorganization pursuant to Chapter 11 of the Bankruptcy Code depends upon receipt of a sufficient
number of votes in favor of the Plan. Your vote, therefore, is important.

The Plan is being proposed by the Company after several months of negotiations with certain of its
senior secured creditors and with certain other parties in interest and after consultation with the Company's
financial advisors as to what type of debt restructuring might be feasible.

The consummation of the transactions described herein is subject to numerous conditions in addition
to the acceptance of the Plan by all classes of the Company's impaired creditors, and there can be no
assurance that such transactions will be consummated. See "THE PLAN—Certain Conditions".

This Disclosure Statement describes various transactions contemplated under the Plan. A copy of the
Plan is attached hereto as Exhibit A and made a part of this Disclosure Statement. The following overview
is qualified in its entirety by the more detailed information contained herein and in the Plan. You are
urged to study the Plan in full and to consult with your legal and financial advisors about the Plan and its
impact, including possible tax consequences, upon your legal rights. Please read this Disclosure Statement
carefully before voting on the Plan.

PURPOSE OF DISCLOSURE STATEMENT

The Company has determined that because of its difficult financial problems, which have rendered it
unable to service any of its long-term debt other than its secured bank debt, and, possibly, part of its
secured debt to Halliburton, and the current depressed status of the crude oil and natural gas industry, it
likely will not be able to continue as a going concern beyond 1986 unless it is able to restructure its
outstanding indebtedness to a level that it will be able to service and that will permit it to carry on the
development drilling activities necessary to improve its cash flow by bringing proved developed non-
producing and other reserves into production. After consultation with its financial advisors and
negotiations with certain of its senior secured creditors and certain other panics in interest, the Company
has developed the Plan, which it believes provides to its creditors and shareholders distributions equal to
or greater than the distributions that such persons would receive if the Company were liquidated in an
orderly manner. The Company believes that the Plan will provide for the efficient reorganization of the
Company and will permit the maximum recovery possible for all classes of claims and interests. By
obtaining approval of the Plan by the Company's impaired creditors prior to the commencement of a case
under Chapter 11 of the Bankruptcy Code, the Company hopes to expedite and reduce the time and cost of
a reorganization of the Company once a filing under Chapter 11 has been made.

If upon the expiration of the solicitation period, the Company receives ballots approving the Plan
from at least two-thirds in the amount and more than half in number of each class of its impaired creditors
voting on the Plan, the Company, subject to certain conditions described herein, intends to file a voluntary
petition for reorganization under Chapter 11 of the Bankruptcy Code and to seek as promptly as
practicable the Confirmation of the Plan. Under the Bankruptcy Code, in order for the Plan to be
confirmed, the Plan must be accepted by at least one impaired class of claims or interests. However, it is
an essential feature of the Plan that all classes of impaired creditors accept the Plan. A claim that will not
be repaid in full or as to which legal rights are altered, or an interest that is adversely affected, is
"impaired". A holder of an impaired claim or interest is entitled to vote to accept or reject the Plan if such
claim or interest has been allowed under Section 502 of the Bankruptcy Code or temporarily allowed for
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voting under Bankruptcy Rule 3018. Generally, in order for a class of claims to accept the Plan, votes
representing at least two-thirds in amount and more than half in number of claims voting in that class must
be cast in favor of acceptance of the Plan. In order for a class of interests to accept the Plan, votes
representing at least two-thirds of the shares voting on the Plan must be cast in favor of acceptance of the
Plan. Pursuant to Bankruptcy Rule 3018, the Bank, Halliburton and the holders of the 15% Senior Notes
and the Debentures as of June 16, 1986, will be considered holders of Allowed Claims for purposes of
voting on the Plan prior to the Company's filing of a petition for reorganization under
Chapter 11 of the Bankruptcy Code. Although the holders of the Common Stock may be entitled to vote
to accept or reject the Plan, the Company is not soliciting the acceptance of the Plan by such holders
pursuant to this Disclosure Statement. Any such solicitation, if required, is not expected to occur unt i l such
time as the Company has obtained the acceptance of the Plan by its impaired creditors pursuant to this
solicitation and a petition under Chapter 11 of the Bankruptcy Code for the reorganization of the
Company has been filed. Further, the Company does not believe that a liquidation of the Company would
result in any distribution to the holders of the Common Stock. However, if the Plan receives the requisite
approval of all classes of the Company's impaired creditors, then the Plan would give the holders of the
Common Stock a continuing interest in the Company through their receipt of shares of the New Common
Stock and through the Warrants. The Company does not believe that any more satisfactory ownership
interest in the Company by the holders of the Common Stock is feasible than that proposed by the Plan.
While under these circumstances it would not appear to be necessary to solicit a vote of the holders of the
Common Stock on the Plan, the Company will so solicit their votes if it is found necessary by the
Bankruptcy Court. However, even if such a vote is required, the Company may seek Confirmation of the
Plan without a favorable vote of the holders of the Common Stock pursuant to the cram-down provisions
under Section 1129(b) of the Bankruptcy Code since there is no claim or interest junior to the Common
Stock that will receive any securities or other property under the Plan. See "CONFIRMATION OF THE
PLAN"

Under Section 1126(b) of the Bankruptcy Code, a holder of a claim that has accepted or rejected a
plan of reorganization before the commencement of the Chapter 11 case will be deemed to have accepted
or rejected the plan for purposes of Confirmation of the plan under Chapter 11 of the Bankruptcy Code if
the solicitation of such acceptance or rejection is in compliance with any applicable nonbankruptcy law,
rule, or regulation governing the adequacy of disclosure in connection with such a solicitation. The
Company believes that the only material nonbankruptcy laws, rules or regulations governing the adequacy
of the Company's disclosure with respect to this solicitation will be the general anti-fraud provisions of the
Securities Act, the Exchange Act and the various securities laws of the states having jurisdiction over the
Company, which provisions require generally that an issuer shall not in connection with any purchase or
sale of securities make any untrue statement of a material fact or omit to state a material fact necessary in
order to make any statements made not misleading. The Company believes that this Disclosure Statement
does not contain any untrue statement of any material fact or omit to state a material fact necessary to
make the statements made herein not misleading. Therefore, the Company believes that it has complied
with the requirements of Section 1126(b), and any acceptances or rejections received in connection with
this solicitation may be used to obtain the Confirmation of the Plan.

The Company also believes that this Disclosure Statement contains information that is in compliance
with the "adequate information" requirement of Section 1125(a) of the Bankruptcy Code. Under the
Bankruptcy Code, the solicitation of acceptances of a plan of reorganization must be preceded or
accompanied by disclosure materials containing information of a kind and in sufficient detail to enable
solicited creditors and interest holders to make informed judgments about the plan and the acceptance or
rejection thereof. The Company believes that this Disclosure Statement contains information that is
sufficient to enable its impaired creditors to make an informed judgment in regard to the Plan, and to the
best of the Company's knowledge, the contents of this Disclosure Statement are accurate and complete in
all material respects.

Although the Company intends to file a petition under Chapter 11 of the Bankruptcy Code and to
seek Confirmation of the Plan by the Bankruptcy Court if it receives the requisite ballots accepting the Plan
from all classes of its creditors voting on the Plan, the Company will be under no obligation to make such a
filing or seek Confirmation of the Plan if, at any time prior to such filing or Confirmation, there shall have
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occurred any event that in the sole judgment of the Company, regardless of the circumstances ( including
an omission by the Company) giving rise to such event, would or might prohibit, restrict or delay
Consummation of the Plan or have a material adverse effect on the contemplated benefits of the Plan to
the Company.

This Disclosure Statement should be read in its entirety prior to voting on the Plan. No solicitation of
votes will be made except pursuant to this Disclosure Statement and the Annexes and Exhibits hereto.
Therefore, for purposes of voting on the Plan, parties in interest should not rely on any information relating
10 the Company and its business other than that contained in this Disclosure Statement and in the Annexes
and Exhibits hereto.

BRIEF EXPLANATION OF CHAPTER 11

Chapter 11 is the principal reorganization chapter of the Bankruptcy Code. Upon the filing of a
petition under Chapter 11 with respect to the Company, whether voluntary or involuntary, the Company
will be authorized to operate and reorganize its business for the benefit of its creditors and interest holders.
The automatic stay provisions of Section 362 of the Bankruptcy Code, unless lifted by court order, will
generally prohibit or restrict attempts by creditors, secured or unsecured, or other claimants to collect or
enforce any claims against the Company that arose prior to the commencement of the Chapter 11 case.

Formulation and Confirmation of a plan of reorganization is the principal purpose of a Chapter 11
reorganization case. The plan of reorganization is the vehicle for satisfying the holders of claims against,
and equity interests in, the Company. Unless the Bankruptcy Court orders otherwise, the Company will
have the exclusive right to file a plan of reorganization during the first 120 days after the Petition Date.
Furthermore, unless the Bankruptcy Court orders otherwise, any party in interest may file a plan of
reorganization if the Company does not file a plan within the first 120 days after the Petition Date or if a
plan of reorganization is not accepted by each class of claims or interests that is impaired under the Plan
within the first 180 days after the Petition Date. If the Company receives the requisite approval of the Plan
prior to the fi l ing of a petition under Chapter 11 with respect to the Company, subject to certain conditions
described herein, it intends to file and to seek Confirmation of the Plan as soon as practicable after the
receipt of such approval.

PURPOSE AND EFFECTS OF THE PLAN-
CERTAIN CONSIDERATIONS

PURPOSE OF THE PLAN AND BACKGROUND

Beginning in 1984, the effects of the worldwide decline in demand and excess supply of crude oil and
natural gas and the corresponding decline in crude oil and natural gas prices began to seriously affect the
operations of the Company. This decline in prices, coupled with the high interest costs associated with the
funds borrowed by the Company to finance a portion of its exploration and development activities, began
to threaten the Company's financial condition in 1984. While the Company had experienced losses from
operations in the two years prior to 1984, the Company was able in such years to obtain outside financing
for its activities. As the severity and extended duration of the recession in the oil and gas industry became
more apparent, management of the Company in late 1984 and in 1985 began implementing steps to
reduce and restructure the Company's outstanding indebtedness to a level that management believed the
Company could service while carrying on the development drilling activities necessary to improve its cash
flow by bringing proved non-producing and other reserves into production. Principal among the
Company's efforts to reduce and restructure its indebtedness in 1985 were (i) its agreement with
Halliburton in April 1985 to extend (with a monthly amortization schedule) the term of a sizeable trade
payable to Halliburton through April 1987 and ( i i ) the Exchange Offers that were closed on October 3,
1985. Pursuant to the Exchange Offers, the Company exchanged approximately $125,155,000 face
amount of the 15% Senior Notes and 7,418,000 shares of Common Stock for approximately $234,216,000
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face amount of the Debentures, having a net book value of approximately $217,846.000. See
"PURCHASES OF CERTAIN SECURITIES BY THE COMPANY" As a result of the Exchange Offers,
the Company reduced the face amount of its outstanding indebtedness by approximately $109.000,000
and its annual cash interest costs by approximately $12,719,000. On December 5, 1985, the Company
obtained from its shareholders approval of an amendment to its Articles of Incorporation increasing the
number of its authorized shares of Common Stock from 35,000,000 to 90,000,000 and decreasing the par
value thereof from $1.00 to $.01 so as to provide the Company with the potential ability to exercise an
option with respect to the 15% Senior Notes to pay accrued interest thereon and to make certain
redemptions of the 15% Senior Notes with shares of Common Stock. On December 15. 1985. the
Company exercised its option to pay the first semi-annual interest payment on the 15% Senior Notes with
shares of Common Stock by issuing to the holders of the 15% Senior Notes approximately 23.150.000
shares of Common Stock valued at approximately $.54 per share. The Company's exercise of this option
saved the Company approximately $9,400,000 in cash.

While the above restructuring efforts, together with the Company's efforts to decrease, where possible
or advisable, its fixed general and administrative costs, provided the Company with some temporary relief
from its heavy debt burden, it has become apparent to management of the Company, particularly in l ight
of the recent substantial decline in prices for crude oil and natural gas, that the anticipated results of the
Exchange Offers have not been fully achieved and that more dramatic debt restructuring efforts are
necessary if the Company is to continue as a going concern. In that regard, management has concluded
that for any restructuring of the Company to be successful, a substantial portion of the Company's
outstanding indebtedness must be converted into equity. Accordingly, the Plan provides for a reduction in
the outstanding face amount of the Company's indebtedness (excluding intercompany indebtedness and
$33,100.000 in Letters of Credit) from $277,399,000 to $129,022,000 ($75,093,000 of which will be non-
interest bearing), with the holders of the eliminated debt to receive a combination of Preferred Stock. New
Common Stock and Warrants. See "THE PLAN".

The Plan was conceived by management as an alternative to the more drastic measures available to
the Company for restructuring of its debt, such as a. liquidation of its properties in the current depressed
market or an immediate filing for protection under Chapter 11 of the Bankruptcy Code. The terms of the
Plan were arrived at after consultation with the Company's financial advisors as to what type of plan might
be feasible and after lengthy negotiations with certain of the Company's senior secured creditors and
certain other parties in interest. The Company believes that the Plan provides the Company's creditors
and shareholders with distributions of property in the form of new securities having a value not less than
the amount that such holders would receive if the Company were to be liquidated under Chapter 7 of the
Bankruptcy Code and should provide for the maximum possible recovery for all classes of the Company's
creditors and shareholders. While the successful implementation of the Plan contemplates and requires a
reorganization of the Company under Chapter 11 of the Bankruptcy Code, the Company believes that if it
can obtain the necessary acceptances of the Plan from its impaired creditors prior to the commencement of
a case under Chapter 11 of the Bankruptcy Code, the costs and time related to such a reorganization could
be substantially reduced. While there can be no assurance that the Plan, if approved, will be successful or
confirmed or that no further restructuring of the Company's indebtedness will be required, the Company
believes that reorganization under the Plan is feasible and that the Plan does provide for the greatest and
earliest possible recoveries for the Company's creditors and shareholders.
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RECOMMENDATION OF THE COMPANY

The Board of Directors of the Company has unanimously approved the terms of the Plan and believes
that the Plan is in the best interests of all of the Company's creditors and shareholders and will permit the
max imum and earliest recovery for all classes of claims and interests in a reorganization of the Company
under Chapter 11 of the Bankruptcy Code. In arriving at its conclusion, the Board of Directors considered
(i) the l imi ted alternatives available to the Company to restructure its debt, and the respective risks
attendant to each such alternative, ( i i ) the estimated l iquidation value of the Company's assets and the
amounts which che Company's creditors would likely receive in a l iquidation of such assets, ( i i i ) the
respective rights, in both right of payment and security position, of the Company's creditors and ( i v ) the
present status of the crude oil and natural gas industry and its anticipated effect on the Company's future
cash flow. The Board of Directors believes that, based upon the above factors, the Plan is fair to the
holders of the 15% Senior Notes and the Debentures ( the Company's public debt holders). The Company
did not retain any representative to act on behalf of the holders of the 15% Senior Notes or any of the
issues of the Debentures in connection with the negotiation and preparation of the Plan or to prepare any
report or appraisal, other than the reserve report prepared for the Company by Gruy for use in making the
projections set forth herein ( the "Gruy Report") and the reserve report prepared by Gruy for
consideration in connection with the Company's Quarterly Report (the "10-Q Gruy Report"), or to make
any finding of fairness of the Plan to the holders of the 15% Senior Notes or the Debentures. The Plan,
however, was arrived at after discussions and negotiations with certain major holders of such securities.
Further, the conclusion of the Board of Directors that the Plan is feasible was based, in part, upon a letter
to the Company from Copeland ( the "Copeland Letter") stating that the assumptions described in
"FEASIBILITY OF THE PLAN" as to the future prices for crude oil and natural gas are reasonable.
Gruy, which has acted as the Company's regular independent petroleum engineers since 1978, was chosen
to prepare the Gruy Report and the 10-Q Gruy Report because of its expertise and familiarity wi th the
Company and its properties, and that firm received its normal compensation for preparing the Gruy
Report and the 10-Q Gruy Report. Copeland, who is the Company's principal financial advisor with
respect to the Plan, was chosen to advise and assist the Company with respect to the Plan because of its
expertise in the oil and gas industry, and that firm did not and will not receive any additional consideration
from the Company for delivering the Copeland Letter. Copeland will, however, receive $350,000 in cash •
and certain of the New Securities if the Plan is confirmed. A summary of the Gruy Report and the 10-Q
Gruy Report are attached hereto as Exhibit F and Exhibit G, respectively, and a copy of the Copeland
Letter is available for inspection and copying at the principal executive offices of the Company during
regular business hours by any interested security holder of the Company or such holder's designated
representative. For further information with respect to the Gruy Report, see "FEASIBILITY OF THE
PLAN", and for information with respect to the 10-Q Gruy Report, see "THE COMPANY—Additional
Reserve Information" and "Other Information" in the Company's Quarterly Report. For further
information with respect to the Company's fee arrangement with Copeland, see "FEES AND EXPENSES
OF SOLICITATION".

The Plan is not conditioned upon acceptance by a majority of the unaffiliated holders of the 15%
Senior Notes, the Debentures or the Common Stock, but is conditioned on the Company receiving the
approval of the Plan by the holders of at least two-thirds in amount and more than half in number of the
Allowed Claims voting on the Plan in each of the classes of its impaired creditors and, if necessary, at least
two-thirds in amount of the Allowed Interests voting on the Plan. Holders of the 15% Senior Notes and the
Debentures are urged to carefully read this Disclosure Statement and to consult with their own financial
advisors in deciding whether to approve or reject the Plan.

While the Company has had during the past 18 months discussions with various parties with respect to
possible transactions pursuant to which the Company's indebtedness might be restructured and has had
correspondence with one company as to a proposed acquisition of the Company (although many terms
were never addressed in such correspondence and the terms that were addressed were not acceptable to
the Company), the Company has not received any definitive offers involving (i) a merger or consolidation
of the Company, ( i i ) a sale or transfer of all or substantially all of the Company's assets or ( i i i ) a purchase
of securities of the Company that would enable the holder thereof to exercise control over the Company.

21

RAM00195



NEGOTIATIONS WITH CERTAIN CREDITORS

During the past few months, the Company has conducted negotiations with the Bank and Halliburton,
the Company's two most senior creditors, with respect to a possible reorganization of the Company. While
the terms of the Plan reflect the Company's understanding of an approach that might be acceptable to the
Bank, the terms of the Plan have not been definitely agreed to by the Bank. The Company has also
discussed the terms of the Plan with Halliburton, but does not have any understanding that such terms will
be acceptable to Halliburton. To date, the most important unresolved points with Halliburton relate to the
terms of a proposed imercreditor agreement between Halliburton and the Bank and, specifically, the
sharing ratio between the Bank and Hallibunon as to the Company's cash flow available for debt service
and whether and to what extent Hallibunon will have an obligation to repay to the Bank any amounts
paid to Halliburton by the Company if in the future the Company is unable to satisfy its obligations to the
Bank. The resolution of such issues is not expected to materially affect the rights of other impaired
creditors under the Plan because the Plan contemplates that the Company will, in effect, dedicate all
available cash flow to the payment of indebtedness to the Bank and to Halliburton in recognition of their
senior security positions prior to applying any cash flow to the payment of obligations under any of the
other New Securities. The Company is also negotiating with Hallibunon as to the matter of interest on the
New Halliburton Note and as to whether some additional principal and interest payments will be made on
the Halliburton Note prior to the Company's commencement of the Chapter 11 case contemplated by this
Disclosure Statement. However, the Company in preparing the Plan has provided that the New
Hallibunon Note will accrue interest at a reasonable annual rate of interest, V»% above prime, and has
taken into consideration the possibility of making certain additional payments to Halliburton prior to the
Company's filing for reorganization. Accordingly, the Company believes that if the Plan is ultimately
modified to provide for a different rate of interest on the New Halliburton Note or if the Company does
decide to make any further payments of principal or interest to Halliburton prior to filing for
reorganization, such events would not materially adversely affect the feasibility of the Plan or funher
impair the claims of the holders of any of the other impaired claims under the Plan. See "FEASIBILITY
OF THE PLAN". The Company will continue to attempt to persuade Halliburton as to the merits of the
Plan after this Disclosure Statement is distributed and while ballots are being solicited. However, there
can be no assurance that Hallibunon, the Bank or any other impaired creditor under the Plan will accept
the Plan and there is the possibility that a revised Plan will be negotiated with creditors for future
presentation thereto.

The Company has also conducted negotiations with the representatives of holders believed by the
Company to control in excess of $85,000,000 (68%) in face amount of the 15% Senior Notes. While such
negotiations were preliminary and limited to ascertaining the basic terms that such holders might be
willing to agree upon in any comprehensive restructuring of the Company's outstanding indebtedness, the
Company believes that such holders might be willing to accept the Plan as currently proposed. However,
the Company emphasizes that all such negotiations were preliminary in form and that the specific terms of
the Plan have not been definitively agreed upon with such holders. Accordingly, there can be no assurance
that any of such holders will accept the Plan.

TRADING OF THE NEW SECURITIES

The Company intends to explore the possibility of listing the New Common Stock, the Preferred
Stock, the New Convertible Secured Notes and the Warrants on the PSE or on one or more other national
securities exchanges upon the Effective Date of the Plan. However, there can be no assurance that the
Company will make an application to list any of such New Securities or if such an application is made that
any of such New Securities would be approved for listing. The inabili ty of the Company to secure the
listing of any of such New Securities or the decision not to list such New Securities could affect the l iqu id i ty
and marketability of such New Securities. In addition, the large number of shares of the New Common
Stock that could potentially be outstanding upon Confirmation of the Plan combined with the low
conversion ratios and exercise prices of the New Convertible Secured Notes, the Preferred Stock and the
Warrants, will likely depress the prices at which some or all of the New Securities will trade for the
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foreseeable iuture. limit the marketability of such New Securities and adversely affect the ability of the
Company to;list such New Securities on the PSE or on any other national securities exchange. Whether or
not any such" New Securities are approved for listing on the PSE or on any other national securities
exchange, such New Securities may trade in the over-the-counter market. However, even if the New
Common Stwck, the Preferred Stock, the New Convertible Secured Notes and the Warrants are approved
for l is t ing on the PSE or on any other national securities exchange, there can be no assurance as to the
prices at which any of such New Securities may be traded when issued or that an established market for
any of such securities wil l develop.

SUBORDINATION

The 15% Senior Notes are currently subordinate in right of payment to the Company's obligations
with respect to the Bank Note, the Letters of Credit, the Halliburton Note and all other First Mortgage
Obligations, as defined in the 15% Senior Note Indenture. Similarly, the 147/g% Debentures are currently
subordinate in right of payment to the Company's obligations with respect to the Bank Note, the Letters of
Credit, the Halliburton Note, the 15% Senior Notes and all other Senior Indebtedness, as defined in the
147/s% Debenture Indenture. Further, each issue of the Subordinated Debentures is currently subordinate
in right of payment to the Company's obligations with respect to the Bank Note, the Letters of Credit, the
Halliburton Note, the 15% Senior Notes, the 147/g% Debentures and all other Senior Indebtedness, as
defined in the Debenture Indentures. As a result of such subordination, if the Company were to be
liquidated in the near future, all distributions that otherwise would be made to the holders of the 147/n%
Debentures and the Subordinated Debentures would be required to be paid Pro Rata to the holders of the
15% Senior Notes and, to the extent the property securing the payment of the Halliburton Note were
insufficient to pay all amounts owing under the Halliburton Note, all distributions that otherwise would be
made to the holders of the 15% Senior Notes (including those distributions to the holders of the 147/8%
Debentures and the Subordinated Debentures that would be required to be paid to the holders of the 15%
Senior Notes) would be required to be paid to Halliburton until the Halliburton Note had been paid in
full. See "ALTERNATIVES TO THE PLAN—Liquidation Analysis". The Company, in providing for
the classification and treatment of all claims and interests under the Plan, has taken into consideration,
among other things, the relative subordination rights of its creditors. The Company believes that the
distributions to creditors and interest holders provided for under the Plan give appropriate effect to such
rights. However, certain creditors who probably would not be entitled to any distributions if the Company
were liquidated in the near future will receive distributions under the Plan. In order to implement the Plan
and to avoid potential conflicting claims, the Plan provides that the holders of the Bank Note, the
Halliburton Note, the 15% Senior Notes and the 147/s% Debentures and the issuer of the Letters of Credit
will each be deemed to have agreed to limit the enforcement of the subordination agreements which they
may be the beneficiaries of to their right to receive the consideration to be provided to them under the Plan
and to have agreed to allow the holders of the 15% Senior Notes, the 147/a% Debentures and the
Subordinated Debentures, as the case may be, to receive the consideration to be provided to them under
the Plan, free of any subordination claims. Notwithstanding the above, in the event any holder of a 15%
Senior Note, 147/8% Debenture or Subordinated Debenture challenges the Plan's classification of such
holder's unsecured claims and such holder is successful in obtaining a Final Order by the Bankruptcy Court
reclassifying such claims, or the unsecured claims of any other class, then the Plan will likely become
inoperative and, in connection with any possible liquidation of the Company or in connection with any
other plan of reorganization that may be confirmed by the Bankruptcy Court, all distributions with respect
to such reclassified claims could be subject to all subordination rights of all other creditors. In that regard,
the Bankruptcy Court could then order that any distributions that otherwise would have been distributed
to such holders be distributed to such other creditors of the Company as may be required by the terms and
provisions of any and all applicable subordination agreements. For information as to the distinction
between the treatment of subordinated unsecured claims and subordinated secured claims under the Plan,
see "THE PLAN—Concept of the Plan" and "THE PLAN—Classification and Treatment of Claims and
Interests".
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EFFECTS ON OWNERSHIP OF COMMON STOCK
The following table sets Forth the total percentages of ownership of the New Common Stock which the holders of the B<i

Note, the Halliburton Note, the 15% Senior Notes, the l47/s% Debentures, the Subordinated Debentures and the Common Sii, ihe

and which Copeland, PWI and management would have immediately upon Confirmation of the Plan, assuming various of the N,
Securities are convened or exercised. It is important to note that although the exercise of the Warrants at various levels andy
conversion of any of the New Convertible Secured Notes could result in substantial increases in the number of outstanding shjk
of New Common Stock, the exercise of Warrants and the conversion of the New Convertible Secured Notes would also resul^
either additional cash being contributed to the Company or a reduction in the Company's outstanding indebtedness.

Type of Securities lo be Received
Under the Plan and Percentage of

Ownership of the Nc» Common Slock
Upon Confirmation Percentage of Ownership of ihe New Common Slock! I)

C urrcnlh
Holder! s)

Holder of ihe Bank Note

Holder of the Hallihurion

Holders of the 15% Senior

Holders of ihe !4'/«%

Holders of the Subordi-
nated Debentures

Holders of the Common
Stock

PWI

Total

Type of
Security

$.075 Warrants

New Common Stock
$.075 Warrants

New Common Stock
N^w Convertible

Secured Notes! 2 )
Senior Preferred

Stock! 3 >
$.075 Warrants
$.10 Warrants

New Common Stock
Series A Preferred

Stock! 4)
$.10 Warrants
$.125 Warrants

New Common Stock
Series A Preferred

Stock! 4)
$.10 Warrants
$.125 Warrants

New Common Stock
$.125 Warrants
$.15 Warrants
$.25 Warrants

New Common Stock
$.075 Warrants
$.10 Warrants

New Common Stock

New Common Stock
$.075 Warrants
$.10 Warrants
$.25 Warrants

Assuming
Assuming Assuming Assuming all New

Percentage all $.075 all $.10 all $.125 Convertible
of Warrants Warrants Warrants Secured Notes

Ownership Exercised Exercised Exercised Converted! 2)

0%

8.42
0

8.42

28.12

0

0
0
0

28.12

3.92

0
0
0

3.92

16.22

0
0
0

16.22

36.16
0
0
0

36.16

1.90
0
0

1.90

1.05

4.21
0
0
0

4.21

100%

6.80%

4.08
680

10.88

13.62

0

0
29.79

0

43.41

1.90

0
0
0

1.90

7.86

0
0
0

7.86

17.52
0
0
0

17.52

0.92
2.38

0

3.30

0.51

2.04
5.78

0
0

7.82

100%

4.28%

2.57
4.28

6.85

8.56

0

0
18.72
16.05

43.33

1.20

0
3.21

0

4.41

4.94

0
12.74

0

17.68

11.01
0
0
0

11.01

0.58
1.50
1.50

3.58

0.32

1.28
3.63
3.63

0

8.54

100%

2.71%

1.62
2.71

4.33

5.42

0

0
11.83
10.16

27.41

0.76

0
2.03
1.58

4.37

3.13

0
8.07
8.07

19.27

6.97
27.06

0
0

34.03

0.37
0.95
0.95
2.27

0.20

0.81
2.30
2.30

0

5.41

100%

1.58%

0.95
1.58

2.53

3.17

41.56

0
6.96
5.94

57.63

0.44

0
1.19
0.92

2.55

1.83

0
4.71
4.71

11.25

4.07
15.81

0
0

19.88

0.21
0.55
0.55

1.31

0.12

0.47
1.34
1.34

0

3.15

100%

Assuming Assuming
all Shares all Shares

Assuming of Senior of Series A
all $.15 Preferred Preferred

Warrants Slock Slock
Exercised Convened)}) Convened(4)

1.37%

0.82
1.37

2.19

2.73

35.89

0
5.97
5.13

49.72

0.38

0
1.03
0.80

2.21

1.58

0
4.07
4.07

9.72

3.52
13.65
13.65

0

30.82

0.18
0.4g
0.48

1.14

0.10

0.41
1.16
1.16

0

2.73

100%

1.18%

0.71
1.18

1.89

2.37

31.10

13.33
5.19
4.44

56.43

0.33

0
0.89
0.69 .

1.91

1.37

0
3.53
3.53 .

8.43

3.05
11.83
11.83

0
26.71

0.16
0.41
0.41

0.98

0.09

0.36
1.01
1.01

0

2.38

100%

1.02%

0.61
1.02

1.63

2.05

26.85

11.51
4.44
3.84

4869

0.29

2.69
0.77
0.60

4.35

1.18

10.97
3.05
3.05

18.25

2.63
10.22
10.22

0
23.07

0.14
0.36
0.36

0.86

0.08

0.31
0.87
0.87

0

2.05

100%

Assum
all if

Warn!
KxercJ

\

ci

0
0

1

1

24

10
4

3

44

0

0
. 0

3

1

9
3.
2

16

2.
9

9

30.

0
0
0

0

0

0
0
0
0

I

Holder c

Holder
Noie..

Holders
Noies

Holders
Deber

Holders
nated

Holders
Stock.

Copelan

PWI

Managei

Toi.

( I ) The percentages of ownership set forth in the above table assume thai the New Securities that may be exercised to purchase shares of New Common Stoo
converted into shares of New Common Stock are exercised or convened in the order presented. Depending upon the relationship between the market prio
ihe New Convertible Secured Notes and the Preferred Stock and the basis of the holders thereof in such securities to the market price of the New Comf
Siock. ii is possible (hat certain of the New Convertible Secured Notes and shares of the Preferred Stock may be convened into shares of New Common Stor
an order oihcr lhan thai presented above. Further, such percentages could be affected by the exercise of Warrants wiih New Notes or shares of Senior Prefd
Siock. Accordingly, the effects on the ownership of the New Common Stock after the Effective Date of ihe Plan could be materially different than that descn'
in ihe above table.

( 2 ) Convertible into approximately seven shares of New Common Stock per $1.00 face amount.
I 3) Convenihle into four and one-half shares of New Common Siock per share.
( 4) Convertible inio four shares of New Common Stock per share.
( 5 I Includes (i) 500.000 shares of New Cjmmon Stock. 1.000.000 $.075 Warrants and 2.000.000 $.10 Warrants to be issued to J. N. Avereti. Jr. pursuant to

employment agreement wiih the Con.pany. ( i i) 200.000 shares of New Common Stock 10 he issued to Mark A. Roberts in exchange for 200.000 share-
Common Siock issued to him under .1 severance and consulting agreement wiih the Company effective July I. 1986. and (iii) up to 800.000 shares of >
Common Siock lhat may be issued to loben F. Robens and 800.000 $.25 Warrants lhai may be issued 10 Robert F. Roberts and Mark A. Robens under
Plan. See "THE PLAN —Implementuiion of the Plan —Management of the Company".
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EFFECTS ON VOTING P )WER
The following table sets forth the percentages of total voting power wh-'.:h the holders of the Bank Note, the Hallibunon Note.

.. |5% Senior Notes, the 14%% Debentures, the Subordinated Debentures and the Common Stock and which Copeland, PWI and
magement would have immediately upon Confirmation of the Plan, assuming various of the New Securities are converted or

ifl - iVcised.

Type of Securities 10 be Received
Under the Plan and Percentage of
Vot ing Power I pon Confirmation Percentage of Voting Power! I)

AssuvUH S.)[< Current
,. arN,, Holder!. il

— .̂S
l̂iler of the Bank Note

-*'\ ifolder of the Halliburton

0',
0- ;

1 ;'( Alders of the 15% Senior
s'otes

'"i

24;.

I0;,
4,>
3 i j j

44 V Holders of the 14;/,%
1 Debentures

°4

2.v
0 - , i
Oil

^ Holders of the Subordi-
nated Debentures

9.ti
2.V
Tj

Holders of the Common
Stock

2.!)
9.;:
9"
9.r

30.!.)

ft Cooeland0 li '-"k"-"1""

o.j;
o.i;
0."
0 I',- * ** I • • • -

Q.'*

l."0
IC | lotal

Type of
Security

$.075 Warrants

New Common Stock
$.075 Warrants

New Common Stock
New Convertible Secured

Notes! 2)
Senior Preferred

Stock! 3)
$.075 Warrants
$.10 Warrants

New Common Stock
Series A. Preferred

Stock! 4)
$.10 Warrants
$.125 Warrants

New Common Stock
Series A Preferred

Stock! 4)
$.10 Warrants
$.125 Warrants

New Common Stock
$.125 Warrants
$.15 Warrants
$.25 Warrants

New Common Stock
$.075 Warrants
$.10 Warrants

New Common Stock

New Common Stock
$.075 Warrants
$.10 Warrants
$.25 Warrants

Assuming Assuming
Assuming all Shares all Shares

Assuming Assuming Assuming all New Assuming of Senior of Series A Assuming
Percentage allS.075 all $.10 all $.125 Convertible all $.15 Preferred Preferred all S.25
of Voting Warrants Warrants Warrants Secured Notes Warrants Slock Slock Warrants

Power Exercised Exercised Exercised Convened! 2) Exercised Converted! 3) Converted! 4) Exercised

0%

3'88
0

3.88

12.94

0

' 32.36
0
0

45.30

1.81

4.26
0
0

6.07

7.47

17.35
0
0 .

24.82

16.64
0
0
0

16.64

0.87
0
0

0.87

0.48

1.94
0
0
0

1.94

100%

4.34%

2.60
4.34

6.94

8.69

0

21 69
19.02

0

49.40

1.21

2.86
0
0

4.07

5.01

11.64
0
0

16.65

11.17
0
0
0 .

11.17

0.59
1.52

0

2.11

0.33

1.30
3.69

0
0

4.99

100%

3. 1 5%

1.89
3.15

5.04

6.31

0

15.78
13.78
11.83

47.70

0.88

2.08
2.37

0

5.33

3.64

8.46
9.39

0

21.49

8.11
0
0
0

8.11

0.43
1.10
1.10

2.63

0.24

0.95
2.68
2.68

0

6.31

100%

2.21%

1.32
2.21

3.53

4.42

0

11.01
9.70
8.29

33.42

0.62

1.46
1.66
1.29

5.03

2.55

5.92
6.58
6.58

21.63

5.68
22.07

0
0

27.75

0.30
0.77
0.77

1.84

0.17

0.66
1.88
1.88

0

4.42

100%

1 .40%

0.84
1.40

2.24

2.80

36.71

6.98
6.13
5.24

57.86

0.39

0.92
1.05

0.82

3.18

1.61

3.75
4.16
4.16

13.68

3.60
13.97

0
0

17.57

0.19
0.49
0.49

1.17

0.10

0.42
1.19
1.19

0

2.80

100%

1.23%

0.74
1.23

1.97

2.45

32.21

6.13
5.36
4.60

50.75

0.34

0.81
0.92
0.72

2.79

1.42

3.29
3.65
3.65

12.01

3.16
12.26
12.26

0

27.68

0.17
0.43
0.43

1.03

0.09

0.37
1.04
1.04

0

2.45

100%

1.14%

0.68
1.14

1.82

2.28

29.92

12.81
5.00
4.27

54.28

0.32

0.75
0.86
0.67

2.60

1.31

3.06
3.39
3.39

11.15

2.93
11.38
11.38

0

25.69

0.15
0.40
0.40

0.95

0.09

0.34
0.97
0.97

0

2.28

100%

1 .02%

0.61
1.02

1.63

2.05

26.85

11.52
4.43
3.84

48.69

0.29

2.69
0.77
0.60

4.35

1.18

10.97
3.05
3.05 .

18.25

2.63
10.22
10.22

0

23.07

0.14
0.36
0.36

0.86

0.08

0.31
0.87
0.87

0

2.05.

100%

0.93%

0.56
0.93

1.49

1.86

24.36

10.39
4.07
3.48

44.16

0.26

2.44
0.70
0.54

3.94

1.07

9.95 '
2.76
2.76

16.54

2.39
9.27
9.27
9.27

30.20

0.13
0.32
0.32

0.77

0.07

0.28
0.79
0.79
0.04

1.90

100%

itockx'f
f1

itocl"1

eterwl
scnr/J

i to-".
ares'1
,r y
der C

11) The percentages of voting power set forth in the above table assume that the New Securities that may be exercised to purchase shares of New Common Stock or
converted into shares of New Common Stock are exercised or converted in the order presented. Depending upon the relationship between the market price of
the New Convertible Secured Notes and the Preferred Stock and the basis of the holders thereof in such securities to the market price of the New Common
Stock, it is possible that certain of the New Convertible Secured Notes and shares of the Preferred Stock may be converted into shares of New Common Stock in
an-order other than that presented above. Further, such percentages could be affected by the exercise of Warrants with New Notes or shares of Senior Preferred
Stock. Accordingly, the effects on the voting power in the Company after the Effective Date of the Plan could be materially different than that described in the
above table.

12) Convertible into approximately seven shares of New Common Stock per $1.00 face amouni.
13) Enti t led to vote with the holders of the New Common Stock and the Series A Preferred Stock on all matters submitted to a vote of shareholders of the Company,

with each share entitled to two votes with respect to such matters, and may be convened into four and one-half shares of New Common Stock per share.
(4) Entitled to vote with the holders of the New Common Stock and the Senior Preferred Stock on all matters submitted to a vote of shareholders of the Company,

with each share entitled to one vote wi th respect to such matters, and may be convened into four shares of New Common Stock per share.
(5) Includes (i) 500.000 shares of New Common Stock. 1.000.000 $.075 Warrants and 2.000.000 $.10 Warrants to be issued to J. N. Averett. Jr. pursuant to his

employment agreement wi th the Company, ( i i ) 200.000 shares of New Common Stock to be issued to Mark A. Roberts in exchange for 200,000 shares of
Common Stock issued to him under a severance and consulting agreement with the Company effective July I. 1986. and ( i i i ) up to 800,000 shares of New
Common Stock that may be issued to Robert F. Roberts and 800,000 $.25 Warrants that may be issued to Roben F. Robens and Mark A. Roberts under the
Plan. See "THE PLAN —Implementa t ion of the Plan —Management of the Company".
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CAPITALIZATION
The following table sets forth the short-term debt and consolidated capitalization of the Company at

June 16, 1986 (except that the accumulated deficit is as of March 31, 1986), and as adjusted to give pro
forma effect upon the Effective Date of the Plan and the readjustment of the recorded amounts of the
Company's assets and liabilities effected in a form similar to a quasi-reorganization (see "Notes to the
table below"). This information should be read in conjunction with the Company's Consolidated
Financial Statements (including the Notes thereto) included in the Company's Annual Report and the
Company's Quarterly Report, copies of which are attached hereto as Annex A and Annex B, respectively,
and the information set forth under the caption "FEASIBILITY OF THE PLAN" included elsewhere
herein.

Pro Forma
Effects of

Historical t h e P l a n ( l )

(In Thousands)
Current liabilities (2):

Bank Note and New Bank Note, respectively $ 43.651 $ 11,457
Hallibunon Note and New Halliburton Note, respectively 10,278 2;250
15% Senior Notes (3) 200,581 -
Debentures 90,025 —
Other(4) 747 204

Total current liabilities $ 345,282 $ 13,911

Long-term liabilities:
New Bank Note $ — $ 32,194
New Halliburton Note — 8,028
New Convertible Secured Notes — 21,114
Other(4) • — 543

Total long-term liabilities — 61,879

Stockholders' equity (deficiency):
Preferred stock, par value $.01 per share:

Senior Preferred (liquidation preference of $1.00 per share) — 501
Series A Preferred (liquidation preference of $1.00 per share) — 669

Common Stock and New Common Stock; par value $.01 per share;
authorized 90,000,000 and 2,300,000,000, respectively 515 1.424

Additional paid-in-capital 68,406 51.844
Accumulated deficit (295,990) —

Total stockholders' equity (deficiency in assets) (227,069) 54.438

Total capitalization (deficiency), excluding short-term liabilities(4) $(227,069) $116,317

( I) Considers the Effective Date of the Plan is June 16, 1986, and assumes that the New Convertible
Secured Notes and the shares of Preferred Stock to be issued under the Plan are not convened into
shares of New Common Stock and that the Warrants to be issued under the Plan are not exercised. In
addition, the table considers 6,000,000, 2,700,000 and 1,500,000 shares of Common Stock or New
Common Stock that are to be issued to or that may be issuable to current, future or former members
of management of the Company, Copeland, and PWI, respectively. Simultaneously with the Effective
Date of the Plan, the Company's Board of Directors intends to approve a corporate readjustment of
the recorded amounts of its assets and liabilities to fair value, effected in a form similar to a quasi-
reorganization. The adjustments to the fair value of assets are based on the Company's estimates
thereof and the actual adjustments will be primarily based on appraisals prepared by independent

Notes continued on next page.
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experts. In addition, the principal amount of the New Convertible Secured Notes are discounted to
reflect an imputed interest rate of 15%. Thr: financial gain associated with the Plan will be credited
directly to additional paid-in-capital and, the accumulated deficit will be applied to reduce additional
paid-in-capital. Therefore, the effects of the quasi-reorganization represent management's best
estimate of the reorganization. However, the actual effects of the readjustment will be based on the
fair values of the Company's assets and liabilities on the Effective Date, which will likely be different
than considered herein.

The pro forma effects on the Effective Date also consider that the Company will continue to make
monthly payments on the Bank Note of $1,147,000, plus interest, through August 1986, and thereafter
make the Minimum Payments on the Bank Note or the New Bank Note as contemplated by the Plan.
In addition, principal payments are considered to be made on the Halliburton Note and the New
Halliburton Note in the amount of $2,250,000 during the one year period ending June 16, 1987, and
thereafter as contemplated by the Plan. The current portion of such liabilities do not consider
approximately $364,000 attributable to the "Cash Sweep" provisions with respect to the New Bank
Note and the New Halliburton Note. See "GLOSSARY OF TERMS", "THE NEW SECU-
RITIES-The New Bank Note and the Letters of Credit" and "THE NEW SECURITIES-The New
Halliburton Note".

(2) The Company is not in compliance with certain of the covenants of the Loan Agreement and is,
therefore, subject to /he Bank taking action with respect to the default thereunder, including calling
the Company's loan and taking action to enforce the liens granted to the Bank to secure the Bank
Note and the Letters of Credit. In addition, the Company is or will shortly be in default with respect
to all of its debt under its long-term debt instruments due to decisions in April and May 1986 to
suspend all payments of principal and interest on such debt other than its bank debt. In accordance
with the Financial Accounting Standards Board No. 78, "Classification of Obligations that are
Callable by Creditors", all of the Company's borrowings outstanding at June 16, 1986, are classified
as current liabilities.

(3) The Exchange Offers were accounted for pursuant to Financial Accounting Standards Board
Statement No. 15 entitled "Accounting by Debtors and Creditors for Troubled Debt Restructurings".
Accordingly, the carrying value of the 15% Senior Notes for financial reporting purposes represents
the book value of the Debentures tendered (including accrued interest thereon), less related deferred
financing costs and the fair market value of Common Stock issued in connection with the exchange.
Interest expense for financial reporting purposes is computed utilizing the interest method to the
extent future interest and principal payments on the 15% Senior Notes exceed the carrying amount of
the 15% Senior Notes for financial reporting purposes. The effective interest rate, based upon such
carrying value of the 15% Senior Notes, is approximately 5.52%, excluding the, interest expense
associated with the Company's options to issue shares of Common Stock to pay interest on, and under
certain circumstances to redeem, the 15% Senior Notes.

(4) As of June 16, 1986, there was outstanding $33,100,000 in the Letters of Credit as to which annual
fees from 0.5% to 0.75% are paid. The Letters of Credit primarily relate to guarantees of tax benefits
sold and will be outstanding for periods of up to approximately ten years. See "THE OLD DEBT
SECURITIES—The Bank Note and the Letters of Credit". In addition, subsidiaries of the Company
serve as the general partner in partnerships formed for the exploration and development of crude oil
and natural gas reserves and, accordingly, such subsidiaries, but not the Company, are contingently
liable for obligations of such partnerships. A subsidiary of the Company, CPL, is contingently liable,
solely as a matter of partnership law, for an obligation of one of these partnerships to the Bank
currently aggregating approximately $2,348,000. No collateral of the Company or any such
subsidiaries secures such partnership liability. The contingent liabilities referred to in this note are not
included in the table, except that the present value of the cumulative annual fees due on the Letters of
Credit are recorded as an "Other" liability. The contingent reimbursement obligations of the
Company with respect to the Letters of Credit, along with the Bank Note, is secured by a first lien on
substantially all the Company's producing crude oil and natural gas properties and by the Company's
refinery assets.
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SELECTED FINANCIAL DATA

The following information is selected or derived from the consolidated financial statements of the
Company and its subsidiaries. This information should be read in conjunction with the Company's
Consolidated Financial Statements (including the Notes thereto) contained in the Company's Annual
Report and the Company's Quarterly Report, which are attached hereto as Annex A and Annex B,
respectively, and are included as part of this Disclosure Statement. The report of Touche Ross & Co., the
Company's independent certified public accountants, on the Company's financial statements for each of
the three years in the period ended December 31, 1985, is qualified as to the realization of the Company's
assets and its ability to continue as a going concern. The Company's consolidated financial statements for
the three month periods ended March 31, 1985 and 1986, are unaudited.

Three Months
Year Ended December 31, Ended March 31.

1983 1984 1985 1985 1986(2)

(In Thousands, Except Ratio and Per Share Amounts)
Operating Financial data:

Crude oil and natural gas revenues $139,093 $140,416 $ 88,927 $ 25,292 $ 16,126

Total revenues 146,529 148,771 94,366 27,069 17,166

Loss from continuing operations be-
fore income taxes and extraordinary
items (20,040) (25,666) (53,613) (12,650) (185,891)

Net loss (10,896) (21,357) (67,831) (12,957) (195,906)

Net loss per share of common stock (.52) (1.02) (2.83) (.62) (3.80)

Cash dividends per share of common
stock .36 .27 - - _

Ratio of earnings to fixed charges( 1 ) . . — — — — —

Funds provided from continuing oper-
ations, excluding extraordinary
items

Total funds provided from operations
and extraordinary items

Crude oil and natural gas properties
capital expenditures

Total capital expenditures

58,615

60,481

104,021

106.346

47833

56,860

92,765

95.222

10,503

16,178

8,886

9.032 '

3 306

4,363

2,920

2.992

1 710

1 710

3 759

3.786
Balance sheet:

Property, plant and equipment— Pro-
ducing crude oil and natural gas
properties (ne t ) 335,304 349,267 292,190 329,116 110,191

Total assets 443,306 459,079 341,694 438,552 143,799

Long-term liabilities, excluding cur-
rent portion 324,002 307,757 — 318,907 -

Retained earnings (Accumulated
deficit) (10,896) (32,253) (100,084) (45,210) (295,990)

Stockholders' equity (deficiency in
assets) 40,962 13,952 (31,163) 995 (227.069)

Working capital (defici t) (32,933) (81,508) (344,874) (61,723) (346,353)

Working capital (deficit) , excluding
current portion of long-term liabil-
ities (30,402) (3,444) 10,239 16,695 3,092

Numeric references are to footnotes on the next page.
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(1) The ratios of earnings to fixed charges for the years ended December 31, 1983, 1984 and 1985, and
the three-month periods ended March 31, 1985 and 1986, were less than 1.0. Earnings for such
periods were less than fixed charges by $20.366,000, $26,294,000 and $53,678,000, $12,692,000 and
S185.890.000. respectively. For purposes of computing the ratio of earnings to fixed charges, earnings
consist of income or loss from continuing operations before income taxes (credits) plus fixed charges
(other than capitalized interest). Fixed charges consist of all interest and debt costs plus that portion
of rental expense representing an interest factor.

(2) During the quarter ended March 31, 1986, prices for crude oil and natural gas declined sharply
resulting in significant decreases in the undiscounted future net cash flow from proved crude oil and
natural gas reserves attributable to the Company's properties. These price declines, along with the
Company's current financial position, make it doubtful as to whether the Company will have sufficient
funds to develop its proved non-producing reserves. Because of the drastic decline in prices and the
Company's lack of sufficient funds to develop its proved non-producing reserves, the Company
recorded a valuation adjustment as of March 31, 1986, aggregating $174,000,000 to reduce the
carrying value of the Company's crude oil and natural gas properties to the total of the estimated
undiscounted future net cash flow from proved producing crude oil and natural gas reserves
attributable thereto.
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THE PLAN
Set forth below is a brief description of the Plan, which highlights its major terms and provisions. The

following description is qualified in its entirety by reference to the Plan itself, a copy of which is attached
hereto as Exhibit A.

CONCEPT OF THE PLAN

The concept of the Plan is to allow those creditors of the Company (secured, unsecured, senior and
subordinated) to receive a claim against or interest in the Company, or combination thereof, that
represents the true nature and character of their current interest in the Company and to provide to the
shareholders of the Company the right to participate in the future of the Company when, and if, the
Company has been successfully revitalized and the holders of all superior claims have been compensated
for such claims in accordance with the Plan. In addition, the Plan seeks to provide to all parties in
interest, from the most senior secured creditors, whose cooperation and assistance is essential for the
successful reorganization of the Company, to management, whose skills and day-to-day efforts will be
necessary for the continued operation of the Company during the Chapter 11 reorganization and for the
success of the Company after reorganization, the opportunity to share in any future profits of the
Company.

The Plan attempts to achieve the above goals in the following manner. First, the Plan provides for the
elimination through the exchange of securities of approximately $164,244,000 of the Company's
prepetition debt, including interest, and the restructuring of an additional $129,427,000 of such debt.
Second, the Plan allows the holders of the Company's secured debt to retain their present secured positions
in certain assets of the Company and provides to all the holders of debt, secured or unsecured, who, after
giving effect to all existing subordination agreements, might receive a distribution in a liquidation of the
Company (if the Company were to be liquidated in the near future) the right to continue to hold a claim
as a creditor of the Company in an amount at least equal to the amount of such possible distribution.
Third, the Plan provides that a significant portion of the Company's remaining prepetition debt (including
all unsecured subordinated debt, which would likely receive nothing if the Company were to be liquidated
today) shall be convened into equity, or rights to receive equity, in the Company. Fourth, the Plan
provides that all trade debt and all debt incurred in the ordinary course of business ($9,960,000 at March
31, 1986) shall be paid in full because of the anticipated relative small amount of such debt and the
necessity and importance of the services, goods and rights, including the right to develop many of the
Company's crude oil and natural gas properties, provided by the holders thereof to the continuing
operation of the Company. Further, a distinction exists between such trade debt and ordinary course of
business debt from other unsecured debt represented by the Debentures (which is impaired under the
Plan) in that the subordination provisions of the Debentures would, in effect, require in all likelihood the
distribution of amounts otherwise distributable thereto but for the Plan to the holders of Senior
Indebtedness.

With respect to the approach under the Plan as to trade debt and debt incurred in the ordinary course
of business, a substantial portion of the amounts thereof $7,322,000 (74%) relates to the Company's
obligations to royalty owners and to joint interest owners with respect to properties operated by the
Company. Considering the amount of such indebtedness in relation to the Company's total indebtedness,
and considering the nature of such indebtedness and the fact that it is not subordinated to Senior
Indebtedness, the Company does not propose to impair the claims of its trade and ordinary course of |
business creditors and has provided in the Plan that such creditors will be paid in full. In that regard, the
Company has attempted to keep such indebtedness current and the amount thereof to a minimum. The
Company regards it as most important for its future and the preservation of its properties to keep royalty
payments, working interest obligations and obligations as to which mechanics' and materialmens' liens |
could attach current and unimpaired. The Company believes that this approach is in the best interest of all j
interested parties. I

The Plan calls for the issuance of four general forms of New Securities. -The New Securities are (i)
New Notes, ( i i ) Preferred Stock, ( i i i ) New Common Stock and ( t v ) Warrants. The New Notes will be
issued to the Bank, Halliburton and the holders of the 15% Senior Notes, with the principal amount of the
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New Notes to be issued to each of such holders to be equal to or greater than the amount which such
holders might receive if the Company were to be liquidated in a Chapter 7 case. The payment schedules
for the New Notes to be issued to the Bank and Halliburton will be partially a function of the Company's
cash flow and are intended to provide the Company with a flexible means of meeting its future debt
obligations. The New Notes to be issued to the holders of the 15% Senior Notes will be non-interest
bearing, will be convertible into approximately seven shares of New Common Stock per $1.00 face amount
and will not be due unt i l ten years after the date of the Effective Date. The Preferred Stock will be issued
in two series, with the Senior Preferred Stock to be issued to the holders of the 15% Senior Notes and the
Series A Preferred Stock to be issued to the holders of the 14%% Debentures and the Subordinated
Debentures. Each series of the Preferred Stock will have a liquidation preference over the New Common
Stock, will have full voting rights with the New Common Stock and will be convertible into shares of the
New Common Stock. Each share of the Senior Preferred Stock will have a liquidation preference over the
Series A Preferred Stock, will be entitled to a $.06 noncumulative dividend under certain limited
circumstances and wil l be entitled to be converted into four and one-half shares of the New Common
Stock. The Series A Preferred Stock will be entitled to no dividends and each share will be convertible into
four shares of New Common Stock. The number of shares of the Series A Preferred Stock to be issued to
the holders of the 14%% Debentures and the Subordinated Debentures will vary depending upon their
current relative status as to right of payment. The New Common Stock will be the common stock of the
Company to be issued to the holders of the Common Stock as of the Effective Date of the Plan. In
addition, a substantial additional number of shares of the New Common Stock will be issued to (i)
Halliburton in partial consideration for its agreement to accept the modifications to the Halliburton Note,
( i i ) the holders of the 15% Senior Notes and the Debentures to reflect their true equity interest in the
Company and ( i i i ) members of current and future management in consideration for their agreement to
remain or become employees of the Company during the Chapter 11 case and as additional incentive for
them to continue as or become employees with the Company upon Confirmation of the Plan. Copeland
and PWI, the Company's financial advisors, will also receive shares of the New Common Stock as partial
compensation for their services to the Company with respect to the development and implementation of
the Plan. Finally, Warrants to purchase shares of the New Common Stock wil l be issued to all of the
above parties (other than PWI) in a manner intended to reflect each of the recipient's current and future
interest in the Company. The Warrants will have exercise prices ranging between $.075 and $.25 per
share, and the holders of the New Bank Note, the New Halliburton Note and the New Convertible
Secured Notes will be entitled to pay all or any part of the exercise price of any of the Warrants held by
them by surrendering all or any portion of the principal and accrued interest, if any, on such New Notes,
with that portion of such New Note so surrendered being valued at 110% of the amount thereof. Similarly,
the holders of the Senior Preferred Stock will be entitled to pay all or any part of the exercise, price of any
of the Warrants held by them by surrendering any of such shares held by them to the Company, with the
shares so surrendered being valued at 100% of their liquidation preference.

In summary, the Plan attempts to balance the relative rights and interests of the Company's creditors
and interest holders, and to resolve numerous potential significant priority, preference, subordination, and
similar issues affecting the relative claims of creditors and interest holders in the Company. The terms of
the Plan were arrived at after lengthy discussions between the Company and certain of its senior secured
creditors and other parties in interest and are based upon the Company's analysis of all claims, an
evaluation of the relative merits of potential conflicting claims and a compromise between such claims
consistent with the goal of reorganizing the Company into a viable operating entity, which management
hopes will prosper for the benefit of all creditors and interest holders.

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

Section 1123 of the Bankruptcy Code provides that a plan of reorganization shall classify the claims of
a debtor's creditors and interest holders. The Plan divides claims and interests into classes and sets forth
the treatment afforded to each class. Under the Plan, each claim or interest is either unimpaired or the
holder of such claim or interest is to receive various types of consideration (e.g., New Notes, Preferred
Stock, New Common Stock or Warrants) depending upon the nature of such holders' claim or interest. A
claim is unimpaired under the Plan if the Plan (i) leaves unaltered the legal, equitable and contractual
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rights of the holder of such claim. ( i i ) provides for cash payment of the fu l l amount of such claim on the
Effective Date of the Plan or ( i i i ) notwithstanding any contractual provision or law tha t entitles the holder
of the claim to demand or receive accelerated payment after the occurrence of a default , cures any such
default, reinstates the matur i ty of the claim as it existed before the default , and compensates the holder of
the claim for any damages incurred as a result of any reasonable reliance by such holder on any provision
or law that entitles the holder of such claim to demand accelerated payment. As discussed below, the only
claims or interests that are or may be impaired under the Plan, and therefore are or may be entitled to vote
to accept or reject the Plan, are Classes 6. 7, 8A. 8B, 12, 13, 14 and 15. With respect to the interests of the
holders of the Common Stock (Class 15) , the Company may submit to the Bankruptcy Court for
determination the issue whether, in light of all circumstances, such interests are impaired under the Plan
and may seek Confirmation of the Plan without soliciting such holders pursuant to the cram-down
provisions under Section 1129( b) of the Bankruptcy Code on the basis that the Plan does not discriminate
unfairly and is fair and equitable to the holders of the Common Stock. See "CONFIRMATION OF THE
PLAN"

Section 1122 of the Bankruptcy Code requires that, except for certain unsecured claims that may be
classified for administrative convenience, a plan of reorganization may place a claim or interest of a
creditor or interest holder in a particular class only if such claim or interest is substantial ly similar to the
other claims or interests of such class. While the Company believes that it has classified all claims or
interests in compliance with the provisions of Section 1122, it is possible that once a case has been
commenced in bankruptcy, the Bankruptcy Court may find that a different classification is required in
order for the Plan to be confirmed. In such event, it is the present intent of the Company to modify the
Plan to provide for whatever reasonable classification might be required by the Bankruptcy Court for
Confirmation and to use the acceptances received by the Company from any creditor pursuant to this
solicitation for the purpose of obtaining the approval of the class or classes of which such creditor
ultimately is deemed to be a member. Any such reclassification of creditors could adversely affect the class
in which such creditor was ini t ial ly a member, or any other class under the Plan, by changing the
composition of such class and the required vote thereof for approval of the Plan.

Similarly, Section 1123(a)(4) of the Bankruptcy Code provides that a plan of reorganization must
provide the same treatment for each claim or interest of a particular class, unless the holder of a particular
claim or interest agrees to a less favorable treatment of his claim or interest. While the Company believes
that it has complied with Section 1 1 2 3 ( a ) ( 4 ) . in the event that the Bankruptcy Court finds that the Plan
violates Section U 2 3 ( a ) ( 4 ) and the creditors or shareholders affected do not consent to the treatment
afforded them under the Plan, the Bankruptcy Court could deny Confirmation of the Plan. To the extent
permitted by the Bankruptcy Court, acceptance by any creditor of the Plan pursuant to this solicitation will be
deemed to be a consent to the Plan's treatment of such creditor regardless of the class such creditor is
ultimately deemed to be a member of.

In order for the holder of a claim or interest to participate in the Plan and receive the treatment
afforded to the applicable class, such holder's claim or interest must be allowed. A claim or interest will be
allowed if it is filed or deemed filed, unless a t imely objection to allowance of the claim or interest is made.
Generally, in order for a claim or interest to be filed, a proof of claim or proof of interest must be timely
filed on behalf of the holder thereof with the Bankruptcy Court. A claim or interest will also be deemed to
be filed if (i) it is listed on the Schedule of Liabilities to be filed with the Bankruptcy Court, unless it is
listed as disputed, contingent or unl iquidated, or ( i i ) in the case of an equity security holder, his interest is
reflected in the records of the Company. For purposes of this solicitation and pursuant to Rule 3018 of the
Bankruptcy Code, the Company will deem all claims of known impaired creditors to be temporarily
allowed for voting purposes at the amount set forth on the books and records of the Company as of
June 16. 1986. If an objection to a claim or interest is made, the Bankruptcy Court must make a
determination with respect to allowance of such claim or interest. Only holders of Allowed Claims and
Allowed Interests are entitled to participate in and receive distributions in accordance with the Plan. The
Schedule of Liabilities is available for inspection at the executive offices of the Compcny during ordinary
business hours.

The following is a summary of the classes of creditors and interest holders of the Company under the
Plan and of the provisions made therein for each class.
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Class 1—Administrative Expenses

Class 1 is comprised of the administrative expenses and claims under Section 503(b) of the
Bankruptcy Code and all fees and charges assessed against the Estate under Chapter 123 of Title 28,
United States Code. Administrative expenses include all actual and necessary expenses relating to the
preservation of the Estate or the operation of Estate's business (including loans or other advances to the
Company after the Petition Date) and all allowances of compensation or reimbursement of expenses to the
extent allowed by the Bankruptcy Code. Administrative expenses also may include certain pre-chapter 11
obligations of the Company or its officers and directors that are assumed by the Company during the
course of the Chapter 11 case. Among such obligations may be certain legal expenses of the Company's
officers and directors and certain unexpired leases or executory contracts that the Company may be
required to assume in order to retain property subject to the provisions of the Bankruptcy Code.

The compensation of professionals, such as attorneys and accountants hired by the Company or any
official Committee after the Petition Date, are also regarded as administrative expenses. Payments to such
professionals for compensation and reimbursement of expenses will be made in accordance with detailed
procedures established by the Bankruptcy Code relating to the payment of interim and final fees. In
addition, the expenses of members of any official Committee may be entitled to administrative expense
status. The Bankruptcy Court will review all requests for compensation and reimbursement of expenses.

The Company has estimated that allowances of compensation and reimbursement of expenses of
professionals and other costs and expenses, excluding the fees payable to Copeland and PWI, associated
with a Chapter 11 case after the filing of a petition with respect thereto may amount to approximately
$1,700,000, assuming that the Effective Date is 122 days after the Petition Date, the Plan is accepted by all
classes of impaired creditors pursuant to this solicitation and no material amendments to the Plan are
made that would require resolicitation of such creditors. Further, such estimate assumes that there will be
no material litigation in the Chapter 11 proceeding involving any aspect of the Plan or any claims
thereunder and that the Plan will be confirmed without substantial controversy. If any such events occur
or if Confirmation of the Plan is delayed for any reason, such expenses could be substantially greater than
estimated herein.

Class I claims, to the extent not paid during the Chapter 11 case, are to be paid in full in cash on the
Effective Date, or provided for by escrow payment if not then determined, except that current trade or
other payables will be paid in the ordinary course of business. Because the Class 1 claims are to be paid in
cash in full, such claims will not be impaired under the Plan and acceptance of the Plan by the holders of
such claims will not be required.

Class 2—Wage Related Claims

Class 2 is comprised of claims against the Company under Section 507(a)(3) of the Bankruptcy Code
for accrued wages, salaries or commissions, including vacation, severance and sick leave pay, if any, to the
extent such items were earned within 90 days prior to the Petition Date, up to a maximum of $2,000 per
employee. Class 2 claims are to be paid in cash in full on the Effective Date, or provided for by escrow
payment if not then determined. Because the Class 2 claims are to be paid in cash in full, such claims will
not be impaired under the Plan and acceptance of the Plan by the holders of such claims will not be
required.

Class 3—Employee Benefit Plan Claims

Class 3 is comprised of unsecured claims against the Company under Section 507(a)(4) of the
Bankruptcy Code for contributions to employee benefit plans arising within 180 days prior to the Petition
Date, up to a maximum of $2,000 per employee covered by such plans and less the aggregate amount paid
to all such employees as claimants under Class 2. The only Class 3 claims that the Company anticipates
will be for contributions to its Employees' Thrift Plan, which, because of the Company's efforts to keep
such payments current, are not expected to exceed $12,000. Class 3 claims are to be paid in cash in full on
the Effective Date, or provided for by escrow payment if not then determined. Because the Class 3 claims
are to be paid in cash in full, such claims will not be impaired under the Plan and acceptance of the Plan
by the holders of such claims will not be required.
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Class 4—Tax Claims

Class 4 is comprised of claims against the Company entitled to priority in accordance with Section
507(a ) (7 ) of the Bankruptcy Code. Such claims consist of certain unsecured claims of governmental units
for taxes. The amount of Class 4 claims, after offsets, credits and refunds, as of March 31, 1986 (assuming
a petition under Chapter 11 had been filed), was $2,045,000. Included in this amount is the Company's
estimate of the potential Allowed Amount for a windfall profit tax audit claim for 1980 asserted by the
Service against the Company (the "Windfall Profit Tax Claim"). The Company is currently negotiating a
possible settlement with the Service of the Windfall Profit Tax Claim and believes that such claim will be
settled for an amount that will approximate the estimated Allowed Amounts of such claim. See Note K. to
Notes to Consolidated Financial Statements set forth in the Company's Annual Report. Unless the
Windfall Profit Tax Claim is settled prior to Confirmation of the Plan, the Company intends to request the
Bankruptcy Court to estimate the amount of such claim and, if possible, to order an escrow of such amount
on the Effective Date. See "THE PLAN—Implementation of the Plan—Disputed Claims or Interests".
Not included in the Windfall Profit Tax Claim are additional possible claims by the Service for windfall
profit taxes for years subsequent to 1980. The Company is currently under audit with respect to two
subsequent years and expects additional claims to be made by the Service as a result of such audit, but the
amount and nature of such claims and the Company's defenses thereto cannot currently be predicted with
any certainty. However, it is the Company's intent to attempt to cause such claims, if any are made, to be
resolved in the course of the Chapter 11 case. Class 4 claims are to be paid, in the Company's sole
discretion, either (i) in cash in full on the Effective Date, or provided for by escrow payment if not then
determined, or ( i i ) pursuant to the provisions of Section 1129 (a ) (9 ) (C) of the Bankruptcy Code in cash
in full over six years from the earlier of the date of assessment of such tax or the Effective Date, together
with interest thereon equal to the six-month United States Treasury Bill rate from and after the Effective
Date. Because the Class 4 claims are to be paid in cash in full, or the estimated amount thereof escrowed,
such claims will not be impaired under the Plan and acceptance of the Plan by the holders of such claims
will not be required.

Class 5—Additional Priority Claims

Class 5 is comprised of all other claims against the Company that are entitled to priority under the
Bankruptcy Code. The Company is not aware of any such claims. However, if there are any such claims,
they will be paid in cash in full on the Effective Date, or provided for by escrow payment if not then
determined. Accordingly, such claims will not be impaired, and the acceptance of the Plan by the holders
of such claims will not be required.

Class 6—The Bank's Secured Claims

Class 6 is comprised of the secured claims of the Bank against the Company pursuant to the Loan
Agreement. These claims include the obligations of the Company with respect to the Letters of Credit, the
unpaid principal of and accrued and unpaid interest on the Bank Note, and all costs, including attorneys'
fees, actually paid or incurred by the Bank and the participants under the Loan Agreement relating to their
efforts to collect the amounts owed them under the Loan Agreement. As of June 16, 1986, the amount of
Class 6 claims (assuming a petition under Chapter 11 had been filed) was $76,964,000. This amount
includes $43,651,000 of unpaid principal and $168,000 in accrued and unpaid interest on the Bank Note,
$33,100,000 in contingent obligations of the Company to the Bank with respect to the Letters of Credit and
$45,000 in expenses. Assuming the Plan is accepted and confirmed, the Company does not anticipate that
the Letters of Credit will ever be presented for payment in any material amount. See "THE OLD DEBT
SECURITIES—The Bank Note and the Letters of Credit".

The Company is currently required under the Loan Agreement to make monthly principal payments
of $1.147,000 plus interest at %% above the prime lending rate at the Bank until the amounts due on the
Bank Note are paid in full. In addition, because of the first lien position of the Bank, the Company must
apply the proceeds from the sale of any properties securing performance of its obligations under the Loan
Agreement to reduce the amounts borrowed under the Loan Agreement. The performance of the
Comnany's obligations under the Loan Agreement is secured by a first lien on substantially all of the
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Company's proved crude oil and natural gas properties and on the Company's refinery assets being held
for sale. Such obligations are also guaranteed by two of the Company's wholly-owned subsidiaries.
Crystal Exploration Company, a Michigan corporation, and Crystal Exploration and Production Com-
pany, a Florida corporation, and are secured by substantial ly all of the proved crude oil and natural gas
properties of such subsidiaries. For additional information with respect to the Bank Note and the Letters
of Credit, see "THE OLD DEBT SECURITIES—The Bank Note and the Letters of Credit".

Under the Plan, the Bank, as the only holder of a Class 6 claim, will ( i . ) receive on the Effective Date
the New Bank Note in the Allowed Amount of its Class 6 claim with respect to the Bank Note (less all
payments made thereon subsequent to the Petition Date and prior to Confirmation of the Plan) , ( i i ) will
be paid in cash in full on the Effective Date the Allowed Amount of its Class 6 claim with respect to its
reimbursable expenses under the Loan Agreement and ( i i i ) will maintain its rights against the Company
with respect to the Letters of Credit. The New Bank Note will bear interest at the annual rate of 3/4%
above the prime lending rate at the Bank, will be due on December 1, 1993, and will be payable in (i)
variable monthly installments (the "Minimum Payments") consisting of accrued and unpaid interest plus
a fixed declining minimum principal payment ranging from $958,333 in 1986 to $ 174,055 in 1993 and ( i i )
quarterly installments of principal equal to the amount, if any, by which a specified percentage of the
Company's estimated Available Cash Flow for the preceding quarter exceeds the sum of the Min imum
Payments made by the Company during such quarter. The percentage of the Available Cash Flow that
will be applied to the quarterly payment of principal on the New Bank Note has not yet been determined,
but will be negotiated between the Bank and Halliburton. Such percentage is currently expected to be
between approximately 70% and 91%. The ultimate percentage of Available Cash Flow that will be
required to be applied to the payment of the New Bank Note wil l not have a material effect on the
Company or the feasibility of the Plan because under the terms of the New Halliburton Note all Available
Cash Flow that is not applied to the payment of the New Bank Note is to be applied to the payment of the
New Halliburton Note. Once each year, based on the Company's audited consolidated financial
statements for the preceding year, the required payments by the Company on the New Bank Note will be
adjusted to reflect any over-payment or under-payment of principal by the Company on the New Bank
Note during the preceding year as a result of any difference between the Company's actual Available Cash
Flow for such year and the Company's estimated Available Cash Flow for such year.

The payment of the Company's obligations with respect to the New Bank Note and the Letters of
Credit will be secured by the lien currently securing the payment of the Company's obligations with respect
to the Bank Note and the Letters of Credit. Such lien will be senior to the liens on certain of the
Company's properties securing the payment of the New Halliburton Note and the New Convertible
Secured Notes. As additional security for the payment of the Company's obligations with respect to the
Letters of Credit, once the New Bank Note and the New Halliburton Note have been paid in full, the
Company will be required to deposit into a cash collateral account with the Bank an amount equal to the
greater of the applicable Minimum Payment and a percentage of estimated Available Cash Flow equal to
the percentage of Available Cash Flow equal to the percentage used in computing the Company's
quarterly payments of principal on the New Bank Note. Such funds will periodically be made available to
the Company in amounts equal to the amount, if any, by which the funds in such account plus the loan
value of the Company's proved producing crude oil and natural gas reserves (as determined by the Bank
from time to time) exceed the amount of the then outstanding Letters of Credit. Further, so as not to
unduly impair the Bank's security with respect to the Letters of Credit as a result of the Company's making
payments on the New Halliburton Note prior to the termination of the Letters of Credit, Halliburton will
be required to enter into an intercreditor agreement with the Bank pursuant to which Halliburton will be
obligated to pay to the Bank all, or at least part, of the payments made with respect to the Halliburton
Note to the extent that any of the Letters of Credit are presented to the Bank for payment and the property
pledged or mortgaged to secure the obligations of the Company with respect to such Letters of Credit is
insufficient to satisfy such obligations. The terms of such intercreditor agreement are currently being
negotiated between the Bank and Halliburton. In consideration for the above modifications to the terms of
the Bank Note, the Bank will also receive $.075 Warrants to purchase 20,000,000 shares of the New
Common Stock. For additional information with respect to the New Bank Note and the Warrants, see
"THE NEW SECURITIES". Under the Plan, the Bank, as the holder of the Class 6 claim, will relinquish
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all subordination rights which it has with respect to the holders of the 15% Senior Notes and the
Debentures so as to permit the issuance of the New Securities in accordance with the terms of the Plan.
See "THE PLAN—Subordination".

Class 7—Halliburton Claim

Class 7 is comprised of the secured claim of Hallibunon against the Company pursuant to the terms
and conditions of the Credit Agreement dated as of April 24, 1985, between the Company, Crystal
Michigan, CEPCO and Halliburton, and Letter Agreement dated as of August 24, 1985, between the
Company, Crystal Michigan, CEPCO and Halliburton, as amended and supplemented. As of June 16,
1986, the amount of the Class 7 claim (assuming a petition under Chapter 11 had been filed) was
$10,515,000. This amount includes $10,278,000 of unpaid principal and $237,000 in accrued .ind unpaid
interest owed by the Company on the Halliburton Note. Payment of the Halliburton Note is secured by a
second lien on substantially all of the Company's proved crude oil and natural gas properties and on the
Company's Longview refinery. The Hallibunon Note is payable in monthly installments of $750,000 plus
interest at 12% per annum through March 1987 (upon a default, which exists at present, interest accrues at
18% on past due amounts) with a final payment of $2,028,000 plus accrued and unpaid interest due in
April 1987. Payment of the Halliburton Note is also secured by a second lien on substantially all of the
proved crude oil and natural gas properties of Crystal Michigan and CEPCO. For additional information
with respect to the Halliburton Note, see "THE OLD DEBT SECURITIES—The Hallibunon Note".

Under the Plan, Halliburton, as the only Class 7 claimant, will receive the New Halliburton Note in
the Allowed Amount of its Class 7 claim. The New Hallibunon Note will bear interest at the annual rate
of %% above the prime lending rate at the Bank and be payable in (i) monthly installments of interest
equal to the amount of accrued and unpaid interest on the New Hallibunon Note and ( i i ) quanerly
installments of principal equal to the amount, if any, by which the Company's estimated Available Cash
Flow for the preceding quaner exceeds the sum of all payments by the Company of principal of and
interest on the New Bank Note during such quarter plus all payments by the Company of interest on the
New Hallibunon Note during such quaner. Once each year, based on the Company's audited
consolidated financial statements for the preceding year, the required payments, including interest, by the
Company on the New Halliburton Note will be adjusted to reflect any over-payment or under-payment of
principal on the New Halliburton Note during the preceding year as a result of any difference between the
Company's actual Available Cash Flow for such year and the Company's estimated Available Cash Flow
for such year. Once the New Bank Note has been paid in full, the Company will be required to apply
100% of Available Cash Flow toward the payment of the New Halliburton Note.

The payment of the Company's obligations with respect to the New Halliburton Note will be secured
by the lien currently securing the payment of the Company's obligations with respect to the Halliburton
Note. Such lien will be junior to the lien on certain of the Company's propenies securing the payment of
the Company's obligations with respect to the New Bank Note and the Letters of Credit and senior to the
lien on certain of the Company's propenies securing the payment of the New Convertible Secured Notes.
In order to provide for distributions to Hallibunon on the New Hallibunon Note prior to the termination
of the Company's obligations to the Bank with respect to the Letters of Credit, Hallibunon will be required
to enter into an intercreditor agreement with the Bank pursuant to which Halliburton will be obligated to
pay to the Bank all or at least part of the payments made with respect to the New Halliburton Note to the
extent that any of the Letters of Credit are presented to the Bank for payment and the property pledged or
mortgaged to secure the obligations of the Company with respect to such Letters of Credit are insufficient
to satisfy such obligations. Negotiations between the Bank and Halliburton as to the sharing of Available
Cash Flow and the obligation of Halliburton to repay the Bank for payments made with respect to the
New Hallibunon Note are currently continuing. In consideration for the above modifications to the terms
of the Halliburton Note, Hallibunon will also receive 12,000,000 shares of the New Common Stock and
$.075 Warrants to purchase 20,000.000 shares of the New Common Stock. For additional information
with respect to the New Halliburton Note and the Warrants, see "THE NEW SECURITIES". Under the
Plan, Hallibunon, as the holder of the Class 7 claim, will relinquish all subordination rights which it has
with respect to the holders of the 15% Senior Notes and the Debentures so as to permit the issuance of the
New Securities in accordance with the terms of the Plan. See "THE PLAN—Subordination".
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Class 8—15% Senior Note Claims

General.

Class 8 is comprised of the secured and unsecured claims of the holders and beneficial owners of the
15% Senior Notes against the Company with respect to the 15% Senior Notes. The payment of the 15%
Senior Notes is current ly secured by a lien on subs tan t ia l ly all of the Company's proved crude oil and
na tura l gas properties, which lien is junior to the liens on such properties securing the payment of the
Company's obligations with respect to the Bank Note, the Letters of Credit and the Hall iburton Note. As
of June 16, 1986. the amount of the Class 8 claims ( assuming a petition under Chapter 11 had been filed )
was S134.542.000, which represented $125.155.000 of principal and $9.387,000 in accrued and unpaid
interest. As of March 31, 1986, the present value of future net revenues from proved reserves a t t r ibutable
to the properties mortgaged to secure the payment of the Company's obligations with respect to the 15%
Senior Notes (calculated using a 10% discount factor) was approximately $124,306.000. Such crude oil
and natural gas properties, however, as noted above, are subject to the prior liens and security interests
securing the payment of the Class 6 and Class 7 claims, which as of June 16, 1986, aggregated
$87,479.000. Accordingly, the claims of the holders of 15% Senior Notes likely will be found to be
partially unsecured. Under Bankruptcy Rule 3 0 1 8 ( d ) , any creditor whose claim is in part a secured claim
and in part an unsecured claim is entitled to accept or reject a plan or reorganization in each capacity.
Pursuant to Section 506 of the Bankruptcy Code, the Company has divided the claims of the holders and
beneficial owners of the 15% Senior Notes into two subclasses. Classes 8A and 8B. which represent the
secured and unsecured portions, respectively, of such holders' claims. Each subclass will have a separate
vote with respect to the approval of the Plan. The Company has not attempted to estimate the specific
amount of the claims in either Class 8A or Class 8B because of the integral relationship between such
classes and the inherent uncertainties in valuing the collateral securing the payment of the 15% Senior
Notes after giving effect to the Bank's and Halliburton's prior mortgages and security interests in such
collateral. The Company, however, has calculated the aggregate amount of such claims as of June 16,
1986, at $134,542,000 (assuming a petition under Chapter II had been filed) and has provided for
distributions to the holders thereof based on such aggregate amount. Under the Plan, each holder of a
Class 8A or Class 8B claim will be entitled to receive with respect to his Allowed Claim in each such
subclass a Pro Rata distribution (based on the aggregate of the Class 8A and Class 8B claims) of the
consideration to be distributed to the holders in such subclass. A description of each such subclass and its
treatment under the Plan is set forth below.

Class 8A — 75% Senior Note Secured Claims.

Class 8A is comprised of the secured portion of the Class 8 claims of the holders and beneficial owners
of the 15% Senior Notes, whatever the amount of such claim is ultimately determined to be. Under the
Plan, each Class 8A claimant will receive on the Effective Date a Pro Rata distribution (based on the
aggregate of the Class 8A and Class 8B Claims) of $75,093,000 in face amount of the New Convertible
Secured Notes. The New Convertible Secured Notes will be non-interest bearing, will be due ten years
after the Effective Date, and will be convertible into shares of New Common Stock at the rate of
approximately seven shares for each $1.00 face amount of the New Convertible Secured Notes. Payment
of the New Convertible Secured Notes will be secured by a continuation of the lien on the Company's
crude oil and natural gas properties currently securing the payment of the 15% Senior Notes. Such lien wil l
be subject to the liens securing the payment of the Company's obligations with respect to the New Bank
Note, the Letters of Credit and the New Halliburton Note. For additional information with respect to the
New Convertible Secured Notes, see "THE NEW SECURITIES—The New Convertible Secured Notes".

Class 88—15% Senior Note Unsecured Claims.

Class 8B is comprised of the unsecured portion of the Class 8 claims of the holders and beneficial
owners of the 15% Senior Notes, whatever the amount of such claim is ultimately determined to be. Under
the Plan, each Class 8B claimant will receive on the Effective Date a Pro Rata distribution (based on the
aggregate of the Class 8A and Class 8B claims) of (i) 50.062,000 shares of Senior Preferred Stock, ( i i )
$.075 Warrants to purchase 87,609,000 shares of the New Common Stock, ( i i i ) $.10 Warrants to purchase
75,093,000 shares of the New Common Stock and ( i v ) 40.050,000 shares of the New Common Stock.
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Each share of the Senior Preferred Stock will have a $1.00 l iquidat ion preference senior to the Series A
Preferred Stock and the New Common Stock, will be entitled to a $.06 noncumulative dividend under
certain limited circumstances, will have full voting rights with the New Common Stock with two votes per
share, and will be convertible into four and one-half shares of the New Common Stock. For addit ional
information with respect to the Senior Preferred Stock, the Warrants and the New Common Stock, see
"THE NEW SECURITIES".

Holders of the Class 8B claims should be aware that the consideration to be received by them as
unsecured creditors of the Company will be different than the consideration to be received by trade and
other unsecured and unsubordinated creditors of the Company, who hold Class 11 claims and who will be
paid in cash in full on the Effective Date. The separate classification of the unsecured claims of the holders
of the 15% Senior Notes, and the distribution to them of consideration different than that being provided
to the holders of the Class 11 claims, reflects the different interests of such holders. This separate
classification also allows the Company to continue to receive the services, goods and rights ( including the
right to develop certain crude oil and natural gas properties in which other panics own royalty interests)
necessary and important to the continuing operation of the Company. Further, absent the Plan's
classification of the unsecured claims of the holders of the 15% Senior Notes as a separate class, the Plan
could not be effected in the manner contemplated herein and the holders of such claims would likely
receive a smaller distribution than that currently provided to them under the Plan. The Company does not
believe that the Plan, in classifying such claims as a separate class from all other unsecured claims,
discriminates unfairly as to any class of claims. Acceptance of the Plan by the holders of the Class 8B
claims will be considered approval of such separate classification and of the different treatment to be
provided to holders of claims in that class.

Section llll(b) Election.

In the event the Class 8 claims are found to be fully secured or the holders thereof elect under Section
111 l ( b ) of the Bankruptcy Code to have their claims treated as fully secured, the Plan provides that such
claims will not be classified into two subclasses and the holders thereof shall receive on the Effective Date a
Pro Rata distribution of the consideration that would have been distributed to such holders with respect to
their Class 8A and Class 8B claims had their Class 8 claims not been ful ly secured or such an election not
been made. In the event the Plan's treatment of the Class 8 claims is found by the Bankruptcy Court to be
invalid, the Company may amend or modify the Plan to provide for an appropriate distribution with
respect to the claims in Class 8 consistent with Section 111 l ( b ) . Any such amendment or modification
would be subject to such acceptance by the claimants in Class 8 as may be required by the Bankruptcy
Code.

Subordination.

Under the Plan, the holders of the Class 8A and Class 8B claims, who would be entitled in a
liquidation of the Company to be paid in full before any payments could be made to the holders of the
Debentures, will relinquish all subordination rights which they have with respect to the holders of the
Debentures. However, in the event any holder of the 15% Senior Notes challenges the Plan's separate
classification of such holder's unsecured claims and such holder is successful in obtaining a Final Order by
the Bankruptcy Court reclassifying such claims, or the unsecured claims of any other class, then the Plan
will likely become inoperative, and, in connection with any possible liquidation of the Company or in
connection with any other plan of reorganization that may be confirmed by the Bankruptcy Court, all
distributions with respect to such reclassified claims could be subject to all subordination rights of all other
creditors, such as the Bank and Halliburton. The Bankruptcy Court could then order that any distributions
that otherwise would have been distributed to the holders be distributed to such other creditors of the
Company in accordance with the terms and provisions of any and all applicable subordination agreements.
See "THE PLAN—Subordination".

Class 9—Mechanics and Materialmen Lien Claims

Class 9 is comprised of all potential claims to the extent such claims are secured by valid, perfected
and enforceable mechanics, materialmen or operators liens on the properties of the Company, together
with interest on such claims, if any, to the extent the properties securing the payment of such claims is
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found by the Bankruptcy Court to be sufficient to pay such interest. As of March 31, 1986, the estimated
amount of Cla^s 9 claims (assuming a petition under Chapter 11 had been filed) was SI,861,000. As of
the date hereof, substantially all such amounts have been paid, and it is anticipated that the amount of the
Class 9 claims as of the Petition Date will not exceed $3,000,000.

Under the Plan, each Class 9 claimant is to be paid the Allowed Amount of his Class 9 claim in cash
in ful l when allowed by Order, but not later than the first day of the first month beginning not less than 30
days after the Effective Date, or provided for by escrow payment if not then determined. However, if the
sum of the Allowed Amounts of the Class 9 claims exceeds $3,000,000, the Company reserves the right to
amend or modify the Plan to provide for a Pro Rata distribution to the claimants in Class 9 of $3,000,000
or for such other distribution as may be appropriate. Such an amendment or modification would be
subject to such acceptance by the claimants in Class 9 as may be required by the Bankruptcy Code. See
"THE PLAN—Modification of the Plan". Because the Class 9 claims are to be paid in cash in full, such
claims will not be impaired under the Plan and the acceptance of the Plan by the holders of such claims
will not be required.

Class 10—Secured Trustee Claim

Class 10 is comprised of the secured claim of TAB against the Company with respect to its fee and
reimbursable expenses, including attorneys' fees, as trustee with respect to the 147/g% Debentures. The
payment of this claim is currently secured by a $100,000 certificate of deposit issued to the Company and
held by TAB. As of March 31, 1986, the estimated amount of TAB's Class 10 claim (assuming a petition
under Chapter 11 had been filed) was zero.

Under the Plan, TAB, as the holder of the Class 10 claim, is to be paid the Allowed Amount of its
allowed Class 10 claim in cash in full when Allowed by Final Order, but not later than the first day of the
first month beginning not later than 30 days after the Effective Date, or provided for by escrow payment if
not then determined. To the extent the Allowed Amount of TAB's Class 10 claim exceeds the security for
the payment of such claim, the deficiency of such claim will be classified as a Class 11 claim and TAB may
have a lien against the distributions to be made to the holders of claims in Class 12. Because the Class 10
claim is to be paid in cash in full, such claim will not be impaired under the Plan and the acceptance of the
Plan by the holder of such claim will not be required.

Class 11 —Unsecured Claims

Class 11 is comprised of all unsecured claims of nonpriority creditors against the Company that are
not subordinated in right of payment to any Senior Indebtedness or First Mortgage Obligations, all claims
for deficiency on partially secured debt (other than the deficiency claims of the holders of the Class 8
claims, who the Company believes have interests that require such claims to be classified as a separate class
of claims and treated differently under the Plan), all claims of unsecured noteholders and all claims of
unsecured royalty holders and holders of trade debt. As of March 31, 1986, the estimated amount of
Class 11 claims (assuming a petition under Chapter 11 had been filed) was $7,937,000. Of such amount,
approximately $7,322,000 (92%) related to payments to royalty and working interest owners necessary to
allow the Company to operate its crude oil and natural gas properties. As of the date hereof, a significant
amount of the $7,937,000 in the Class 11 claims that are identifiable has been paid and it is anticipated
that the amount of the Class 11 claims, including certain contingent unsecured claims, as of the Petition
Date will not exceed $9,000,000.

Under the Plan, because of the necessity and importance of the goods, services and rights provided by
the holders of the Class 11 claims to the continuing operations of the Company, each Class 11 claimant, to
the extent the location and name of such claimant is known, to the Company, will be paid the Allowed
Amount of his Class 11 claim in cash in full when Allowed by Order of the Bankruptcy Court, but not later
than the first day of the first month beginning not later than 30 days after the Effective Date, or provided
for by escrow payment if not then determined, and, to the extent the name and location of such claimant is
not known to the Company, an appropriate arrangement will be made for the payment of such claim. For
information as to the distinction between the treatment of subordinated unsecured claims and subordi-
nated secured claims under the Plan, see "THE PLAN—Concept of the Plan" and "THE PLAN
—Classification and Treatment of Claims and Interests". If, for any reason, including the liquidation of
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certain contingent claims in an amount greater than currently anticipated, the sum of the Allowed
Amounts of the Allowed Claims in Class 11 exceeds $9,000,000, the Company reserves the right to amend
or modify the Plan to provide for a Pro Rata distribution to the claimants in Class 11 of $9,000,000 or for
such other distribution as may be appropriate. Such an amendment or modification would be subject to
such acceptance by such claimants in Class 11 as may be required by the Bankruptcy Code. See "THE
PLAN—Modification of the Plan". Further, if the sum of such Allowed Claims is material ly greater than
the amount the Company has projected, then, unless the Plan is modified to provide for an alternative
treatment for such claims, the Plan might not be feasible. Because the Class 11 claims are to be paid in
cash in full, or otherwise provided for, such claims will not be impaired under the Plan and the acceptance
of the Plan by the holders of such claims will not be required.

Class 12 — 14%% Debenture Claims

Class 12 is comprised of the claims of the holders and beneficial owners of the 14%% Debentures. As
of June 16, 1986, the amount of the Class 12 claims (assuming a petition under Chapter 11 had been filed)
was $17,706,000, which represented $16,465.000 in unpaid principal and $1,241,000 in accrued but unpaid
interest. The $16.465,000 in principal reflects $226,000 unamortized discount (calculated using the
straight-line method) from the $16,691,000 face amount of the 14%% Debentures currently outstanding
because such Debentures were issued at a discount and include in the face amount thereof a component of
unmatured interest. This adjustment is required under the Bankruptcy Code because Section 5 0 2 ( b ) ( 2 )
of the Bankruptcy Code prohibits a holder of a debt security from making a claim for unmatured interest.
For additional information with respect to the 14%% Debentures, see "THE OLD DEBT SECU-
RITIES-The 14%% Debentures".

Under the Plan, each Class 12 claimant will receive on the Effective Date, a Pro Rata distribution of
(i) 13,186,000 shares of Series A Preferred Stock, ( i i ) $.10 Warrants to purchase 15,022,000 shares of the
New Common Stock, ( i i i ) $.125 Warrants to purchase 11,684,000 shares of the New Common Stock and
( i v ) 5.591,000 shares of the New Common Stock. Because under the terms of the 14%% Debentures and
the terms of the Subordinated Debentures the 14%% Debentures are senior in right of payment to the
Subordinated Debentures, the holders of the 14%% Debentures will receive a different number per dollar
amount of Allowed Claim of shares of Series A Preferred Stock, $.10 Warrants, $.125 Warrants and shares
of New Common Stock than holders of the Subordinated Debentures. Each share of Series A Preferred
Stock will have a $1.00 liquidation preference junior to the Senior Preferred Stock but senior to the New
Common Stock, be non-participating as to dividends, have full voting rights with the New Common Stock,
with one vote per share, and be convertible into four and one-half shares of New Common Stock. Under
the Plan, the holders of the Class 12 claims, who would be entitled in a liquidation of the Company to be
paid in full before any payments could be made to the holders of the Subordinated Debentures, will
relinquish all subordination rights which they have with respect to the holders of the Subordinated
Debentures so as to permit the issuance of the New Securities in accordance with the terms of the Plan.
However, in the event any holder of a 14%% Debenture challenges the Plan's separate classification of
such holder's unsecured claims and such holder is successful in obtaining a Final Order by the Bankruptcy
Court reclassifying such holder's claims, or the unsecured claims of any other class, then the Plan will l ikely
become inoperative and, in connection with any possible liquidation of the Company or in connection with
any other plan of reorganization that may be confirmed by the Bankruptcy Court, all distributions with
respect to such reclassified claims could be subject to all subordination rights of all other creditors,
including the Bank, Halliburton and the holders of the 15% Senior Notes. The Bankruptcy Court could
then order that any distributions that otherwise would have been distributed to the holders of the 14%%
Debentures be distributed to such other creditors of the Company in accordance with the terms and
provisions of any and all applicable subordination agreements. See "THE PLAN—Subordination". For
additional information wi th respect to the Series A Preferred Stock, the Warrants and the New Common
Stock, see "THE NEW SECURITIES".

Class 13—Subordinated Debenture Claims
Class 13 is comprised of the claims of the holders and beneficial owners of the Subordinated

Debentures. The Subordinated Debentures are all of equal rank and are subordinate to Senior
Indebtedness (as defined in the indentures relating to such Debentures), including the Company s
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obligations wi th respect to the Bank Note, the Letters of Credit, the Hall iburton Note, the 15% Senior
Notes and the \4V»% Debentures. As of June 16, 1986, the Allowed Amount of the Class 13 claims
(assuming a petition under Chapter 11 had been filed) was $79,774,000 which was allocated among the
Subordinated Debentures as follows:

Allowed
Allowed Amounts
Amounts as to

as to Accrued
Subordinated Debentures Principal! I ) Interest) I )

(In Thousands)

12K% Debentures due 1990 $ 7,715 $ 487
9 % Debentures 14,259 802

1 lva% Debentures 18,563 1,548
133Xi% Debentures 12,737 740
12%% Debentures due 2001 21.261 1.662

Total $74,535 $5.239

( 1) The Allowed Amounts of the Allowed Claims of the holders of the 11%% Debentures, the 133/4%
Debentures and the 125/a% Debentures due 2001 have been adjusted from the face amount thereof
using the straight-line method of allocating interest so as to exclude any amounts of unmatured
interest reflected therein as a result of such Debentures being issued at a discount. Such adjustment is
required under the Bankruptcy Code because Section 502(b) (2) of the Bankruptcy Code prohibits a
holder of a debt security from making a claim for any unmatured interest. The outstanding face
amounts of the 11%% Debentures, the 133/4% Debentures and the 125/s% Debentures due 2001 at June
16, 1986. were $20.412,000. $12,919,000 and $26,319,000, respectively. Further, the actual Allowed
Amounts of Allowed Claims of the holders of the Subordinated Debentures as of the Petition Date
will be different than is set forth above as a result of the accrual of interest, including amortization of
original issue discount, on such securities from June 16, 1986, through the Petition Date.

Under the Plan, each Class 13 claimant, regardless of the issue of the Subordinated Debentures held,
will receive on the Effective Date a Pro Rata distribution of (i) 53,681,000 shares of Series A Preferred
Stock, ( i i ) $.10 Warrants to purchase 59,608,000 shares of the New Common Stock, ( i i i ) $.125 Warrants
to purchase 59,608,000 shares of the New Common Stock and ( i v ) 23,101,000 shares of the New
Common Stock. For a breakdown of the number of each of the New Securities that would have been
issued to the holders of each issue of the Subordinated Debentures per $1,000 principal amount, assuming
a petition under Chapter 11 had been filed on June 16, 1986, see "DISCLOSURE STATEMENT
SUMMARY—Purpose and Effects of the Plan—Distributions Under the Plan to the Holders of the 15%
Senior Notes and the Debentures per $1,000 Face Amount". Each share of the Series A Preferred Stock
will have a $1.00 liquidation preference junior to the Senior Preferred Stock but senior to the New
Common Stock, will be non-participating as to dividends, have full voting rights with the New Common
Stock with one vote per share, and be convertible into four shares of the New Common Stock. Because
under the terms of the 14%% Debentures and the terms of the Subordinated Debentures, the 147/g%
Debentures are senior in right of payment to the Subordinated Debentures, the holders of the
Subordinated Debentures will receive a different number per dollar amount of claim of shares of Series A
Preferred Stock, $.10 Warrants, $.125 Warrants and shares of New Common Stock than holders of 147/»%
Debentures. All of the issues of Subordinated Debentures are treated under the Plan as a single class
because they are all equal in right of payment. While two of such issues have conversion features, the
conversion prices are so high in relation to the current market price for the Common Stock ($37.50 and
$20.20 per share) that the Company does not believe any value should be accorded to such conversion
rights that would justify treating the holders of the convertible issues of Subordinated Debentures
differently than the holders of the nonconvertible issues of Subordinated Debentures. While there are
various other differences in maturities, sinking fund schedules, annual interest rates and other features,
because of the Company's default in the payment of all interest on all issues of the Subordinated
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Debentures and the accompanying right of the holders thereof to accelerate the matur i ty thereof, and in
l igh t of the unsecured nature thereof, the Company believes that the holders of the Subordinated
Debentures should be treated as a single class of impaired creditors for purposes of accepting or rejecting
the Plan. For additional information with respect to the Debentures, see "THE OLD DEBT SECU-
RITIES", and for additional information with respect to the Series A Preferred Stock, the Warrants and
the New Common Stock, see "THE NEW SECURITIES"

Class 14—Intercompany Claims

Class 14 is comprised of all unsecured claims of CEPCO against the Company. As of March 31. 1986,
the estimated amount of CEPCO's Class 14 claim (assuming a petition under Chapter 11 had been filed )
was $69.411,000.

Under the Plan, CEPCO, as the holder of the Class 14 claim, will receive no distributions.

Class 15—Shareholder Claims of Interest
Class 15 is comprised of the Allowed Interests of the holders and beneficial owners of the issued and

outstanding shares of Common Stock. As of June 16, 1986, there were 51,505.723 shares of Common
Stock issued and outstanding. Such amount excludes 200.000 shares of Common Stock issued to Mark A.
Roberts pursuant to a severance and consulting agreement with the Company effective as of July 1, 1986.
See "THE PLAN—Implementation of the Plan—Management of the Company". Assuming a Petition
Date of September 1, 1986. the Company does not expect there to be outstanding any shares of Common
Stock in addition to the 51,705,723 shares of Common Stock currently outstanding.

Under the Plan, each Class 15 claimant will receive on the Effective Date a Pro Rata distribution of
(i) 51,705,723 shares of New Common Stock, ( i i ) $.125 Warrants to purchase 200,000.000 shares of the
New Common Stock, ( i i i ) $.15 Warrants to purchase 200,000,000 shares of New Common Stock and ( i v )
$.25 Warrants to purchase 200,000,000 shares of New Common Stock. Although the holders of the
Class 15 claims will retain an interest in the Company as shareholders, their interest will be substantially
diluted to approximately 36% and 17% of the New Common Stock to be outstanding and-the total voting
power, respectively, on the Effective Date. In addition; their interest will be subject to substantial further .
d i lu t ion . For additional information with respect to the effects of the Plan on the ownership of the New
Common Stock, see "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN CONSID-
ERATIONS—Effects on Ownership of Common Stock" and "PURPOSE AND EFFECTS OF THE
PLAN—CERTAIN CONSIDERATIONS—Effects on Voting Power".

The Company believes that if the Company were to be liquidated in the near future, the holders of the
Common Stock would not receive any distributions. However, if the Plan is approved and confirmed, the
Plan would give the holders of the Common Stock a continuing interest in the Company through their
receipt of shares of the New Common Stock and through Warrants. The Company does not believe that
any more satisfactory ownership interest in the Company by the holders of the Common Stock is feasible
than that proposed by the Plan. In that regard, the Company may submit to the Bankruptcy Court for
determination the issue whether, in light of all circumstances, the holders of the Common Stock are
impaired under the Plan and must vote to approve the Plan. However, the Company does not currently
intend to solicit the acceptance of the Plan by such holders un t i l such time as it has obtained the acceptance
of the Plan by its impaired creditors and has filed a petition for reorganization of the Company under
Chapter 11 of the Bankruptcy Code. Accordingly, no acceptances or rejections of the Plan by any holder
of the Common Stock with respect to such holder's interest in the Common Stock is being requested or will
be accepted by the Company in connection with this solicitation.

IMPLEMENTATION OF THE PLAN

Revesting
The Plan provides that the property of the Company will revest in the Company on the Effective Date.

After the Effective Date, the Company may operate its business and buy, use, and other.vise acquire and
dispose of its property free of any restrictions contained in the Bankruptcy Code. As of the Effective Date,
all property of the Company will be free and clear of all claims and interests of creditors and equity
security holders, except those obligations that may have been imposed under the Plan.
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Charter Amendments

General.

As a result of the substantial number of potential shares of New Common Stock and Preferred Stock
that may be issued under the Plan, there will not be a sufficient number of authorized but unissued shares
of New Common Stock or Preferred Stock to implement the Plan. Accordingly, the Plan provides for
certain amendments to the Articles of Incorporation of the Company which are necessary to implement the
Plan ( t h e "Charter Amendments") . Specifically, the Charter Amendments provide for (i) an increase in
the number of the authorized shares of the Common Stock from 90,000,000 to 2.300,000,000 and ( i i ) an
increase in the number of the authorized shares of preferred stock of the Company from 1.000,000 to
150.000,000. In addition, because the value of the Preferred Stock to be issued under the Plan is expected
to be substantially less than the current par value of the Company's preferred stock, the Charter
Amendments provide for a decrease in the par value of the preferred stock from $5.00 per share to S.OI
per share. The Plan also provides for the creation of two series of Preferred Stock, Senior Preferred Stock
and Series A Preferred Stock, through the filing of Certificates of Designation, Voting Powers, Preferences
and Rights with respect to each such series. See "THE NEW SECURITIES". Further, in accordance w i t h
Section 1 1 2 3 ( a ) ( 6 ) of the Bankruptcy Code, the Charter Amendments also provide for the prohibi t ion of
the issuance by the Company of any shares of nonvoting equity securities. The shares of Common Stock
resulting after the Charter Amendment are referred to in this Disclosure Statement as the New Common
Stock. The text of the Charter Amendments and the Certificates of Designation. Voting Powers,
Preferences and Rights with respect to the Senior Preferred Stock and the Series A Preferred Stock are set
forth in Exhibits B, C, and D to this Disclosure Statement, respectively, and are incorporated herein by
reference. The Charter Amendments and the Certificates of Designation, Voting Powers, Preferences and
Rights with respect to the Preferred Stock will each become effective on the Effective Date substant ial ly in
the forms attached hereto.

Effects of Charter Amendments.

The following table illustrates .the principal effects of ' the Charter Amendments (assuming Con-
firmation of the Plan) on the authorized and outstanding capital stock of the Company:

Prior lo After
Number of Shares Charter Charter
of Common Stock Amendments Amendments

(In Thousands)

Authorized 90,000 2,300,000
Outstanding 51,506 142,448
Reserved for issuance 1,391 2,015.822
Available for future issuance 37,103

Number of Shares
of Preferred Stock

Prior lo
Charter

Amendments

After
Charter

Amendments

(In Thousands)

Authorized 1,000 150,000
Outstanding -0- 116,929
Reserved for issuance -0- -0-
Available for future issuance 1,000 33,071

As indicated above, upon Confirmation of the Plan, the Company will have authorized 2,300,000,000
shares of New Common Stock, of which approximately 142,448,000 shares will be issued and outstanding
as of the Effective Date and 2,015,822,000 shares reserved for future issuance upon conversion of the New
Convertible Secured Notes and the Preferred Stock and the exercise of the Warrants. Although the
Company believes that such capitalization is desirable in order to gain approval of and to implement the
Plan, the potential issuance of over 2,000,000,000 shares of New Common Stock will likely result in an
extremely low market price for the New Common Stock and adversely affect the ability of the Company to
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list the New Common Stock on any nat ional securities exchange. In addition, a low market price for the
New Common Stock could adversely affect the marke tab i l i ty of the New Common Stock because a variety
of brokerage house policies and practices tend to discourage ind iv idua l brokers within those firms from
dealing in low-price stocks. Some of those policies and practices pertain to the payment of brokers'
commissions and to time-consuming procedures that function to make the handling of low-price stock
unattractive to brokers from an economic standpoint. Further, the structuring of trading commissions also
tends to have an adverse impact upon holders of low-price stock because the broker commission on any
sale of a low-price stock generally represents a higher percentage of the sales price than the commission on
a relatively higher-priced issue. Accordingly, there can be no assurance as to the price or marketabil i ty of
the New Common Stock issued pursuant to the Plan. See "PURPOSE AND EFFECTS OF THE
PLAN—CERTAIN CONSIDERATIONS—Trading of the New Securities" and "RISK FAC-
TORS—Risks with Respect to the New Securities".

For additional information with respect to the effects of the Charter Amendments, see "CAPITAL-
IZATION".

Business of the Reorganized Company

Upon Consummation of the Plan, the Company intends to continue to be principally engaged in the
exploration and, production of crude oil and natural gas in the tri-state area of Louisiana, Texas and
Arkansas. However, because the Company does not expect that in the foreseeable future it will have a
substantial amount of working capital available for capital expenditures after servicing the debt to be
issued under the Plan, the Company's activities in i t ia l ly will be limited to continuing to attempt to
maximize production from existing wells and dri l l ing development wells that are not considered high risks.
When, and if, the Company's financial condition permits, the Company intends to acquire additional crude
oil and natural gas reserves to develop through the drilling of new wells either alone or in participation
with others. Except to the extent the Company's future activities may be restricted by the limited amount
of funds that may be available, the Company intends to continue to conduct its business and operations
upon Consummation of the Plan as currently conducted. For further information with respect to the
Company's business and operations, including the markets in which the Company competes in and
services, certain federal and state regulations affecting the Company's business and the employees of the
Company, see the discussion under the heading "Business" in the Company's Annual Report, which is
included as part of this Disclosure Statement and incorporated herein by reference.

|

Management of the Company •

Management.

Under the Plan, except as discussed below, the executive officers of the Company will continue to
serve the Company in their present capacities and compensation arrangements. However, in furtherance ;
of the Company's attempts to provide for new management techniques and a new approach to i
management in the difficult environment in which the Company is operating, representatives of the
Company are currently having discussions with a number of persons with respect to the possibility of such !
persons agreeing to serve as directors of the Company at or shortly following Confirmation of the Plan.
Further, it is also possible that certain of the present directors of the Company may not continue to serve j
after Confirmation of the Plan. However, it is currently contemplated that at least J. N. Averett. Jr.. j
R. Gordon Bader and Robert F. Roberts will each continue to serve as directors of the Company following 1
Confirmation of the Plan and that additional persons wil l be elected to the Board of Directors of the
Company at or near the t ime of Confirmation. It is probable that certain of the persons who wil l be
considered for election as new directors of the Company will be named for consideration by representa-
tives of various creditors of the Company, and may be elected as directors by the Board of Directors prior
to Confirmation of the Plan. The Company will disclose the names of and information with respect to any
persons who are ultimately chosen to serve as directors of the Company in connection with the Plan at the
earliest possible time prior to Confirmation of the Plan. For further information with respect to the current
directors and executive officers of the Company, see "THE COMPANY—Management of the Company".
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Executive Compensation.

The Company does not have any individual employment, consult ing or other s imilar contractual
arrangement with any present member of management of the Company other than J. N. Averett, Jr.,
Robert F. Roberts and Mark A. Roberts. The contractual arrangements with such persons are described
below. Copies of such contractual arrangements have been filed with the Commission as exhibits to a
Current Report on Form 8-K. relating to this transaction and may be obtained from the Public Reference
Section of the Commission at prescribed rates.

J. N. Averett, Jr. The Company entered into an Employment Agreement wi th Mr. Averett effective as
of July 1. 1986. pursuant to which Mr. Averett has agreed to continue to serve the Company as President
and Chief Executive Officer, or as Chief Operating Officer, should an additional new person be added to
the Company's management to serve as Chief Executive Officer, and to carry out all the obligations of such
offices through the term of such Agreement. The Employment Agreement with Mr. Averett will terminate
on December 31, 1989, unless renewed by mutual agreement of the Company and Mr. Averett. Such
Agreement provides that Mr. Averett's current salary of $160,000 per annum will be continued as his base
salary and may be increased by the mutual agreement of the Company and Mr. Averett based on annual
reviews by the Board of Directors of the Company of Mr. Averett's performance in the prior year. In
addition to Mr. Averett's base salary, Mr. Averett will also be entitled to receive an annual bonus in an
amount equal to 2% of the excess over $1,000,000 of the consolidated net profits of the Company in each
year during the term of his Employment Agreement. For purposes of this bonus, the Company's
consolidated net profits will be determined by the application of generally accepted accounting principles,
but will not take into account deductions for state and federal income taxes owing by the Company and
will also be determined without deduction for the bonus to which the determination thereof relates.
Certain other routine benefits provided to senior members of management of the Company also will be
provided to Mr. Averett under the terms of his Employment Agreement. Such benefits will include
insurance, vacations, reimbursement for expenses reasonably related to the performance by Mr. Averett of
his duties, use of an automobile and other similar items. In addition to the compensation described above,
certain additional compensation will be provided to Mr. Averett in connection with his efforts in assisting
the Company in achieving its reorganization. Specifically, if a plan of reorganization of the Company is
adopted or confirmed prior to December 31, 1986, Mr. Averett will be entitled to be paid a special one
time bonus in the amount of $150,000. In the event that a plan of reorganization of the Company is not
adopted or confirmed by such date, then Mr. Averett will be entitled to be paid a bonus of $100,000 in
recognition of his efforts in attempting to achieve the adoption or Confirmation of such a plan of
reorganization. Further, if a plan of reorganization of the Company to which Mr. Averett has devoted
substantial attention is adopted or confirmed subsequent to December 31, 1986, but prior to December 31,
1987, then Mr. Averett will be entitled to receive an additional bonus of $50,000. As a key member of
management, Mr. Averett will, upon Confirmation of the Plan, receive 500,000 shares of New Common
Stock and 1,000,000 $.075 Warrants and 2,000,000 $.10 Warrants.

Robert F. Roberts. In connection with the Company's efforts to reorganize, Mr. Roberts' role with
respect to the management of the Company has changed. In December 1985, Mr. Roberts was succeeded
as Chief Executive Officer of the Company by Mr. Averett, who, as discussed above, is expected to
continue in such capacity or as Chief Operating Officer through at least December 31, 1989. Although Mr.
Roberts' role in management has changed, he continues to serve the Company as Chairman of the Board
of Directors and as an employee, with his responsibilities being primarily related to the Company's crude
oil and natural gas operations. In connection with the Company's efforts to reorganize, Mr. Roberts has
agreed to continue as a full-time employee of the Company under the terms of an Employment Agreement
entered into with him effective as of July 1, 1986, with his primary responsibilities under such Agreement
to be related to the Company's crude oil and natural gas operations. Mr. Roberts will also act as an
advisor and consultant to the management of the Company on the Company's overall affairs. It is
currently contemplated that Mr. Roberts will continue to serve as Chairman of the Board of the Company
unti l Confirmation of a plan of reorganization of the Company. After such a Confirmation, the Board of
Directors of the Company will decide on Mr. Roberts' future position with the Company, and in that
connection Mr. Roberts' Employment Agreement provides that he will serve as Chairman of the Board or
Chairman Emeritus. Under the terms of Mr. Roberts' Employment Agreement, his current salary of
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SI78,200 per annum will continue through June 30, 1988, and he wi l l be ent i t led to other routine benefits,
including insurance, reimbursement for expenses reasonably necessary to the Company's business, the use
of an automobile and other similar items. As an incentive to Mr. Roberts to continue in the employ of the
Company and to use his efforts to assist the Company in its reorganization, Mr. Roberts will be issued up to
400,000 shares of New Common Stock upon Confirmation of a plan of reorganization. In that regard, the
Employment Agreement with Mr. Roberts provides that Mr. Robert is to be issued shares of New
Common Stock having a value of $100,000, determined on a formula basis, provided that the total number
of shares to be issued to him will not be in excess of 400,000. In addition, one year following the
Confirmation of a plan of reorganization of the Company, Mr. Roberts is to be issued an addi t ional
number of shares of New Common Stock having a value of an additional $100,000, provided that the total
number of shares to be issued to him will not be in excess of 400,000 shares. Finally, if the Company is
reorganized, Mr. Roberts will be entitled to receive 400,000 $.25 Warrants. The issuance of such securities
is provided for under the Plan.

Mark A. Roberts. Under the terms of a Severance and Consulting Agreement entered into as of
July 1, 1986, Mark A. Roberts resigned as Executive Vice President, a full-time employee and director of
the Company effective as of July 1, 1986, and was paid a lump sum of $211,050, representing two years
salary ($100,000 per year), accrued vacation time and certain other benefits no longer available to him. In
addition, under the terms of such Severance and Consulting Agreement, Mr. Roberts was, in conjunction
with his leaving full-time employment with the Company, issued 200,000 shares of Common Stock and
conveyed an automobile having a book value of $4,682. In consideration for the above compensation. Mr.
Roberts has agreed to assist the Company in its efforts to reorganize and will provide consulting services to
the Company through June 30, 1988, and will be available to the Company on a reasonable basis to advise
management of the Company with respect to various aspects of its operations. If the Company is
reorganized, Mr. Roberts will also be entitled to receive 400,000 $.25 Warrants. As a paid consultant to
the Company, Mr. Roberts will continue to receive certain health and medical insurance benefits from the
Company. The issuance of such securities is provided for under the Plan.

The Plan provides that each of the above described agreements with Messrs. Averett, Roberts and
Roberts will be expressly assumed. For further information with respect to the current compensation of
the directors and executive officers of the Company and certain related transactions, see the discussion
under the headings "Executive Compensation" and "Certain Relationships and Related Transactions" set
forth in the Company's Annual Report which is included as part of this Disclosure Statement and
incorporated herein by reference.

Future Compensation Arrangements.

If the Plan is confirmed, 4,500,000 shares of the New Common Stock (3.2% on the Effective Date)
and $.075 Warrants to purchase 16,000,000 shares of New Common Stock and $.10 Warrants to purchase
15,000,000 shares of New Common Stock will be issued, or reserved for issuance, to certain key employees
of the Company in consideration for such employees' agreement to remain or become employees of the
Company during the Chapter 11 case and as additional incentive for them to continue or become
employees of the Company after Confirmation of the Plan. The members of current management who will
receive shares of the New Common Stock and the $.075 Warrants and the $.10 Warrants under the Plan
and the number of shares and Warrants that they will receive have not yet been determined by the
Company. However, because of the specific arrangements with J. N. Averett, Jr.. Robert F. Roberts and
Mark A. Roberts described above, none of such persons will receive any of the additional shares of New
Common Stock or Warrants to be issued to key employees.

The number of shares of New Common Stock and Warrants proposed to be granted to members of
management wil l be established-by the Board of Directors of the Company based on various factors
including (i) recognition of the efforts of each of such persons on behalf of the Company and in connection
with its reorganization, ( i i ) recognition of the current compensation levels of such persons, ( i i i ) the length
of time which such persons have served the Company and ( i v ) negotiations with new key members of
management, if any. To the extent the shares of the New Common Stock and the Warrants to be issued to
current members of management is less than the number contemplated to be issued under the Plan, such
Warrants may be issued to future members of management in the discretion of the Board of Directors.

46
RAM00220



The 39.000.000 shares of the New Common Stock which would be issued to members of management
( inc lud ing , for purposes of this calculation, the issuance of the New Common Stock and the Warrants to
be issued to Mr. Averett under the Plan) if management were to fu l ly exercise all the Warrants granted to
them under the Plan would represent approximately 8.54% of the shares of the New Common Stock
outs tand ing after Confirmation of the Plan (assuming the exercise of all the $.075 Warrants and $.10
Warrants issued under the P l an ) . For additional information wi th respect to the effects of the Plan on the
ownership of the New Common Stock, assuming the conversion of certain of the New Securities and the
exercise of the Warrants, see "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN CONSID-
ERATIONS— Effects on Ownership of Common Stock".

In lieu of the issuance of the 16.000.000 $.075 Warrants and the 15.000,000 $.10 Warrants to
management and the issuance of 1,000,000 $.075 Warrants and 2,000.000 $.10 Warrants to Mr. Averett
pursuant to his Employment Agreement, the Plan provides that the Company may issue to management
( inc lud ing Mr. Averett) tax-benefited options to purchase an equivalent number of shares of New
Common Stock at equivalent purchase prices to such Warrants if, in the opinion of the Board of Directors
of the Company, the grant of options in lieu of Warrants would be more beneficial to management and the
Company. The granting of options to management in lieu of Warrants would not materially affect the
operation or feasibility of the Plan.

In addition to the above compensation arrangements, except for the Company's Incentive Bonus Plan,
which wi l l be terminated, the Company will continue in effect all of its current compensation, incentive and
benefit arrangements for the benefit of its directors, executive officers and employees, including the
Company's Employees' Thrift Plan and Phantom Stock Plan. For information with respect to such plans,
see the discussion under "Executive Compensation" in the Company's Annual Report.

Copeland and PWI
Under the Plan, Copeland and PWI, the Company's financial advisors, wil l receive in partial

consideration for their services to the Company in connection with the development and implementation of
the Plan. $540,000 and $300,000, respectively, in shares of New Common Stock. The shares of New
Common Stock to be issued to Copeland and PWI will be issued within 120 days after the Confirmation
Date of the Plan and will be valued based on the average market price per share of the New Common
Stock for the 90 days immediately following the Effective Date; provided, however, that if the average
market price per share of the New Common Stock during such 90-day period is less than $. 125, the shares
of the New Common Stock to be issued to Copeland and PWI will be valued at $.125 per share, and if the
average market price per share of the New Common Stock during such 90-day period is greater than $.20,
the shares of the New Common Stock to be issued to Copeland and PWI will be valued at $.20 per share.
For purposes of the above determination, the average market price of the New Common Stock will be the
ari thmetic mean of the daily high and low sale prices (or if no sale prices are reported, the average of the
daily high and low bid prices) of the New Common Stock as reported by the principal national stock
exchange on which the New Common Stock is listed, or if the New Common Stock is not listed on a
national stock exchange, as reported by NASDAQ or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market. In addition to the above consideration, Copeland wil l also
receive $.075 Warrants to purchase 7,000,000 shares of New Common Stock and $.10 Warrants to
purchase 7.000,000 shares of New Common Stock. See "FEES AND EXPENSES OF SOLICITATION"
for additional information with respect to Copeland's and PWI's compensation arrangement with the
Company.

Issuance of New Securities
Upon the Effective Date, the Company will issue the New Notes, the Preferred Stock, the New

Common Stock and the Warrants as required by the Plan. For a description of the New Notes, the
Preferred Stock, the New Common Stock and the Warrants, and their relative rights and preferences, see
"THE NEW SECURITIES".

Cancellation of Existing Indentures
The Plan provides that, except for the lien created by the 15% Senior Note Indenture, which is to be

carried forward in the New Note Indenture, upon the Effective Date the rights and obligations of the
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Company and the holders of the 15% Senior Notes and the Debentures under the following indentures and
related instruments, including the debt instruments issued pursuant thereto, shall be terminated and
cancelled:

15% Senior Note Indenture
I47/s% Debenture Indenture
1990 12%% Debenture Indenture
9% Debenture Indenture
11%% Debenture Indenture
133/4% Debenture Indenture
2001 12%% Debenture Indenture

Ordering of Priorities of Liens

The Plan provides that the Bankruptcy Court shall Order that on the Effective Date (i) the property
that is subject to the lien securing the payment of the Company's obligations with respect to the New Bank
Note and the Letters of Credit will not be subject to any prior lien or security interest, ( i i ) the property that
is subject to the lien securing the payment of the Company's obligations with respect to the New
Hall iburton Note will not be subject to any prior lien or security interest, other than the lien and security
interest securing the payment of the Company's obligations with respect to the New Bank Note and the
Letters of Credit, and ( i i i ) the property that is subject to the lien securing the payment of the Company's
obligations with respect to the New Convertible Secured Notes will not be subject to any prior lien or
security interest, other than the liens and security interests securing the payment of the Company's
obligations with respect to the New Bank Note, the Letters of Credit and the New Halliburton Note. In
addition, to the extent that such Order may be ineffective as to any party purporting to have a lien that is
prior to any of the liens enumerated above, the New Note Indenture and the deeds of trust, mortgages and
other security instruments with respect to the Supplemental Loan Agreement and the New Halliburton
Note will provide that the liens and security interests created by the 15% Senior Note Indenture and.by the
deeds of trust, mortgages and other security instruments with respect to the Loan Agreement and the
Halliburton Note shall be carried forward in the New Note Indenture and in the deeds of trust, mortgages
and other security instruments with respect to the Supplemental Loan Agreement and the New Hall iburton
Note.

Distribution of Consideration

Distribution Dates.

The Plan contemplates distributions at various times. Administrative and priority claims (i.e., the
claims of Classes 1, 2, 3, 4 and 5), to the extent not previously paid, are to be paid on the Effective Date or
as soon thereafter as practicable, if then determined, and if not. paid into an escrow account. Trade
payables are to be paid in the ordinary course of business. Mechanics and Materialmen Liens and general
unsecured claims, to the extent the names and locations of the holders thereof are known, are to be paid in
cash not later than the first day of the first month beginning not later than 30 days after the Effective Date.
Documentation evidencing and perfecting the interests granted to the holders of the New Notes shall be
executed and delivered as soon as practicable after the Effective Date. The shares of the Preferred Stock
and the New Common Stock to be issued under the Plan are to be issued by the Company and distributed
by the transfer agent or agents with respect to such securities as soon as practicable after the Effective Date.
The Warrants to be issued to the Company's creditors and interest holders and to management. Copeland
and PWI will be issued by the Company and distributed by the transfer agent with respect to the Warrants
as soon as practicable after the Effective Date.

Disbursing Agent.

A national bank designated by the Company, with approval of the Bankruptcy Court, wi l l serve as
Disbursing Agent. An indenture trustee for the New Convertible Secured Notes and a transfer agent or
transfer agents for the New Common Stock, each issue of the Preferred Stock and each issue of the
Warrants will be appointed. See "THE NEW SECURITIES". No bond will be required by any such
entity.
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Fractional Shares and Interests.

The Plan provides that no fractional shares of New Common Stock or Preferred Stock or interests in
Warrants wil l be distr ibuted to the holders of Allowed Claims or Allowed Interests. Further, the Plan
provides that no New Convertible Secured Notes will be distributed in integral multiples less than $10 to
the holders of Allowed Claims. Instead, the Plan provides that each time a distribution is to be made to
the holder of an Allowed Claim or Allowed Interest, all fractional shares or Warrants or principal amounts
less than S10 tha t otherwise would have been distributed to such holder will be aggregated in a separate
pool for the holders of claims or interests in such holder's class. Holders of Allowed Claims or Allowed
Interests who otherwise would be entitled to receive fractional shares or Warrants or principal amounts of
less than $10 will be ranked within each class according to the size of the fractional share or Warrant or
principal amount to which such holder would otherwise be entitled. If two or more such holders are
entitled to the same fractional share or Warrant or principal amount (as rounded to the sixth decimal
place), the ranking of such holder will be determined by lot. Based on such ranking within each class, a
whole share of the New Common Stock or the Preferred Stock, a whole Warrant or a New Convertible
Secured Note in the principal amount of $10, as the case may be, will be distributed, on a class by class
basis from the pool with respect to such class, to those holders entitled to the largest fractions of each such
security in each such class unti l all the shares of the New Common Stock and the Preferred Stock, all
Warrants and the entire principal amount of the New Convertible Secured Notes have been distributed.
All questions as to such distributions will be determined by the Company.

Disputed Claims or Interests

Escrow.

The Plan provides that the Disbursing Agent will withhold property to be distributed under the Plan
and place that property in escrow with respect to disputed claims or interests and with respect to claims or
interests that have not been Allowed as of the date of the initial distribution under the Plan. As to any
unliquidated claim or interest, such as the Windfall Profit Tax Claim, the Plan provides that the
Bankruptcy Court is to determine what amount is sufficient to withhold. The Disbursing Agent is also
permitted by the Plan to place in escrow any distributions or obligations arising from the securities to be
distributed under the Plan and still in the escrow account at the time the distributions are made or the
obligations arise. To the extent practicable, and taking into account the safety of the investment, the
Disbursing Agent is permitted to invest the cash in the escrow account in a manner that will yield the
Company a reasonable net return.

Distribution.

To the extent the disputed claims or interests are Allowed by the Final Order of the Bankruptcy Court,
the property deposited to escrow, including the allocable portion of the net return yielded from the
investment in escrow, is to be distributed on account of such Allowed Claims or Allowed Interests, The
Plan provides that the Company will retain any property remaining in escrow after disputes over claims or
interests of a particular class have been resolved. The Plan also provides that the Company will retain any
cash previously reserved in escrow for disputed claims of a kind specified in Section 507(a) of the
Bankruptcy Code that are disallowed, as well as the net return yielded from investment of the cash in the
escrow.

Surrender of Securities

The Plan provides that a holder of a security, including the Common Stock, who desires to receive the
property to be distributed on account of that security must surrender such security, or evidence thereof
satisfactory to the Company, to the disbursing agent or its designee. As a condition to participation in the
Plan, the holder of any note, debenture or other evidence of indebtedness of the Company that desires to
receive the property to be distributed on account of an Allowed Claim based on such note, debenture or
evidence of indebtedness must surrender such note, debenture or evidence of indebtedness to the
disbursing agent and must execute and deliver such other documents as are necessary to effectuate the
Plan. All other claims are to be paid according to the Allowed Amounts of those claims, as shown on the
claims register of the Bankruptcy Court and proofs of interest maintained by the Bankruptcy Court.
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If you have lost your securities, you should contact the indenture trustee with respect to your securities.
or the Company, as appropriate, for instructions. You may surrender your securities and receive the
distributions to which you are entitled for a period of three years after the Confirmation Date. If no
surrender occurs during this period, no distribution may be made to holders of securities not surrendered.
Pending such surrender, the securities will represent the distributions to which the holder is entitled. The
Company will make subsequent distributions only to the persons who surrender the securities for exchange
(or their assignees) and to the record holders of such securities as of the Effective Date.

Unclaimed Property and Unissued New Securities

The Plan provides that any property to be distributed under the Plan that is not claimed before the
later of (i) three years after Confirmation and ( i i ) 60 days after an Order allowing the claim or interest
becomes a Final Order, will become the property of the Company. Securities reserved pursuant to the
Plan which are not issued prior to Consummation of the Plan are to be issued at Consummation to the
Company. The Company is to hold such securities in its treasury, free of restrictions upon transfer or
cancellation (except those imposed by the securities laws), and all dividends, distributions, interest, or
other payments which are made by the Company, or which it becomes obligated to make with respect to
any such securities prior to Consummation, will be paid to or retained by the Company. Dividends,
distributions, interest, and other payments which the Company becomes obligated to make with respect to
any security or obligation reserved pursuant to the Plan and distributed prior to Consummation in
accordance with the terms of the Plan or with respect to any other obligation created by the Plan, will be
retained by the Company prior to such distribution, and the Company will be obligated to pay or distribute
the same to the distributee of such security or obligation at the time of distribution thereof, without
interest.

Funds held as Operator

The Plan permits the Company to offset funds held by it as operator or otherwise against claims it has
against the person to whom such funds are to be distributed.

CONTINGENT CLAIMS

There are currently various claims pending or threatened against the Company that are or will
possibly become contested claims. To the best of the Company's knowledge, such pending or possible
claims are set forth on the Schedule of Liabilities on file with the Company. The Company has provided in
connection with the Plan and the presentation thereof in this Disclosure Statement for additional
contingencies of various kinds which if liquidated could be paid in full. The Company, however,
emphasizes that the contingencies contemplated under the Plan are estimates and the minimum or most
likely estimate of the Company's liability, if any, with respect to such claims is not currently determinable.
Should such contingent claims, when liquidated, materially exceed the amount taken into account under
the Plan and in this Disclosure Statement, the impact thereof on the Confirmation of the Plan would be
subject to further review by the Bankruptcy Court and the Plan might not be feasible.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Under Section 365 of the Bankruptcy Code, the Company may assume or reject executory contracts
and unexpired leases. The Company is not a party to any executory contract or unexpired lease that is
materially detrimental to the Company's operations. The only contracts of any kind that are materially
important to the Company's business are, as a whole, its crude oil and natural gas leases and operating and
related agreements with respect to the Company's crude oil and natural gas wells and properties.
Consequently, at present, the Company does not intend to reject any executory contract or unexpired lease.
All such contracts and unexpired leases are expected to be assumed by the Company by the appropriate
time under the provisions of the Bankruptcy Code. Accordingly, no schedule has been prepared or is
attached hereto or to the Plan, which sets forth the contracts proposed to be rejected or assumed. If after
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the Petition Date, it becomes advisable to specifically reject any executory contract or unexpired lease, the
Company will do so in accordance with the applicable procedures under the Bankruptcy Code and the
rules promulgated thereunder, and the Plan will be appropriately modified to reflect any such action.
Schedules listing the Company's executory contracts and unexpired leases, or categories of the same, will
be filed wi th the Bankruptcy Court on, or as soon as practicable after, the Petition Date.

As of the Confirmation Date, the Company will reject each executory contract and unexpired lease
that is identified by the Company during the Chapter 11 case as being subject to rejection. Claims for
damages, if any, arising from the rejection of any executory contracts or unexpired leases must be filed
within 15 days after the Confirmation Date. Any Allowed Claim resulting from the rejection of the
Company's executory contracts or unexpired leases will be a Class 11 claim and wil l be treated in
accordance with the Plan, but nothing herein shall constitute a determination that any such rejection gives
rise .to or results in an Allowed Claim.

Furthermore, as of the Confirmation Date, the Company will assume each executory contract and
unexpired lease to which it is a party unless such executory contract or unexpired lease is otherwise rejected
by the Company. The Company is entitled to assume an executory contract or unexpired lease as long as
they meet the following requirements or unless the other party or parties to such contract or lease consent
to less favorable treatment: (i) cure all defaults (other than defaults related to the financial condition of
the Company prior to Confirmation of the Plan or related to the commencement of the Chapter 11 case) or
provide adequate assurance that such defaults will be promptly cured: ( i i ) compensate, or provide
adequate assurance that the Company will promptly compensate, any other party to such executory
contract or unexpired lease for any actual pecuniary loss resulting from such default; and ( i i i ) provide
adequate assurance of future performance under such contract or lease. All assumed executory contracts
and unexpired leases will remain in full force and effect.

The Company does not believe that defaults exist under any of the executory contracts and unexpired
leases to which it is a party. However, with respect to certain executory contracts and unexpired leases
which the Company may be determined to be in default and which the Company intends to assume, the
Company may seek waivers of the requirements of the Bankruptcy Code regarding the curing of defaults.

Finally, although the issue is not free from doubt, it is possible that the Company's crude oil and
natural gas leases may constitute unexpired leases within the meaning of Section 365 of the Bankruptcy
Code. Under the Plan, all crude oil and natural gas leases to which the Company is a party are assumed.
The Company plans only to notify specific lessors (i) under specified producing crude oil and natural gas
leases that represent more than 75% in value of the Company's producing crude oil and natural gas
properties and ( i i ) under undeveloped leases with expiration dates subsequent to December 31,1986. The
Company believes that the time and cost involved in notifying all of its crude oil and natural gas lessors
may be prohibitive. Other than instances in which crude oil and natural gas leases to which the Company
is party have terminated due to failure by the Company to pay delay rentals, royalties or other obligations
thereunder, the Company does not believe it is in default under any of its crude oil and natural gas leases,
and, therefore, does not expect to be required to pay any material amounts or provide any additional
material assurance of future performance to maintain all of its crude oil and natural gas leases in full force
and effect.

PREFERENCES, FRAUDULENT CONVEYANCES AND OBJECTIONS TO CLAIMS
In connection with the Company's previous and current restructuring efforts, the Company entered

into several transactions pursuant to which its property was transferred, pledged or sold or in which it
issued new debt in exchange for existing debt. Although the Company is not aware that any of these
transactions would clearly be considered a preference or fraudulent conveyance under Sections 547 and
548 of the Bankruptcy Code or any other applicable law, it is possible that a claim could be made that one
or more of such transactions was a preference or fraudulent conveyance. In developing the Plan and in
determining the consideration to be distributed to each class of the Company's creditors, the Company has
taken into account the possibility that certain of its previous transactions could be considered a preference
or fraudulent conveyance to such class of creditors. In that regard, the Plan provides that all claims against
any creditor who may have received a preference or fraudulent conveyance shall be released and
discharged upon Confirmation of the Plan. In addition, the Plan provides that the Company shall be the
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only party authorized to pursue actions to recover preferences and fraudulent conveyances. Unless the
Company consents or unless otherwise ordered by the Bankruptcy Court, no other party shall have the
right or obligation to pursue any such actions. Any creditor determined to have received a preference or
fraudulent conveyance pursuant to Sections 547 or 548 of the Bankruptcy Code or any other applicable
law shall be required to remit to the Company an amount equal to the difference between (i) the
determined amount of the preference or f raudulent conveyance and ( i i ) the amount the creditor would
have received had such creditor's claim for such preference or fraudulent conveyance been allowed in the
Chapter 11 case. The determination of such amount will be made using an assumed pro rata share of the
distr ibution amount excluding claims resulting from the collection of preferences and f raudu len t
conveyances.

SUBORDINATION

The 15% Senior Notes are currently subordinate in right of payment to the Company's obligations
with respect to the Bank Note, the Letters of Credit, the Hall iburton Note and all other First Mortgage
Obligations, as defined in the 15% Senior Note Indenture. Similarly, the 14%% Debentures are currently
subordinate in right of payment to the Company's obligations with respect to the Bank Note, the Letters of
Credit, the Hall iburton Note, the 15% Senior Notes and all other Senior Indebtedness, as defined in the
147/s% Debenture Indenture. Further, each issue of the Subordinated Debentures is currently subordinate
in right of payment to the Company's obligations wi th respect to the Bank Note, the Letters of Credit, the
Hall iburton Note, the 15% Senior Notes, the 14%% Debentures and all other Senior Indebtedness, as
defined in the Debenture Indentures. As a result of such subordination, if the Company were to be
liquidated in the near future, all distr ibutions that otherwise would be made to the holders of the 14%%
Debentures and the Subordinated Debentures would be required to be paid Pro Rata to the holders of the
15% Senior Notes and. to the extent the property securing the payment of the Halliburton Note were
insufficient to pay all amounts owing under the Halliburton Note, all distributions that would be made to
the holders of the 15% Senior Notes ( inc lud ing those distributions to the holders of the 14%% Debentures
and the Subordinated Debentures that would be required to be paid to the holders of the 15% Senior
Notes) would be required to be paid to Hal l ibur ton un t i l the Hall iburton Note had been paid in full . See
"ALTERNATIVES TO THE PLAN —Liquidat ion Analysis". The Company, in providing for the
classification and treatment of all claims and interests under the Plan, has taken into consideration, among
other things, the relative subordination rights of its creditors. The Company believes that the distributions
to creditors and interest holders provided for under the Plan give appropriate effect to such rights.
However, certain creditors who probably would not be entitled to any distributions if the Company were
liquidated in the near future wil l receive distributions under the Plan. In order to implement the Plan and
to avoid potential conflicting claims, the Plan provides tha t the holders of the Bank Note, the Hall iburton
Note, the 15% Senior Notes and the 14%% Debentures and the issuer of the Letters of Credit wil l each be
deemed to have agreed to l i m i t the enforcement of the subordination agreements which they may be the
beneficiaries of to their right to receive the consideration to be provided to them under the Plan and to
have agreed to allow the holders of the 15% Senior Notes, the 14%% Debentures and the Subordinated
Debentures, as the case may be. to receive the consideration to be provided to them under the Plan, free of
any subordination claims. Notwithstanding the above, in the event any holder of a 15% Senior Note.
14:4% Debenture or Subordinated Debenture challenges the Plan's classification of such holder's
unsecured claims and such holder is successful in obtaining a Final Order by the Bankruptcy Court
reclassifying such claims, or the unsecured claims of any other class, then the Plan likely wil l become
inoperative and. in connection with any possible l iquidat ion of the Company or in connection with any
other plan of reorganization tha t may be confirmed by the Bankruptcy Court, all d is t r ibut ions with respect
to such reclassified claims could be subject to all subordination rights of all other creditors. In that regard,
the Bankruptcy Court could then order that any distr ibutions that otherwise would have been distr ibuted
to such holders be dis tr ibuted to such other creditors of the Company as may be required by the terms and
provisions of any and all applicable subordination agreements. For information as to the distinction
between the treatment of subordinated unsecured claims and subordinated secured claims under the Plan,
see "THE PLAN—Concept of the Plan" and "THR. PLAN—Classification and Treatment of Claims and
Interests".
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LIENS OF INDENTURE TRUSTEES

The indenture trustees for creditors in Classes 8A, 8B, 12 and 13 may have liens against any
distributions made to these creditors to secure the payment to such trustees of certain reimbursable
expenses, including attorneys' fees. An indenture trustee is entitled to petition the Bankruptcy Court for
compensation and reimbursement of expenses. To the extent approved by the Bankruptcy Court, the
Company intends to satisfy all expenses of the indenture trustees. However, if and to the extent that the
expenses of any indenture trustee are disapproved by the Bankruptcy Court, the distributions to creditors
in Classes 8A, 8B, 12 and 13 may be reduced by the amount of any such disallowed expenses if the
indenture trustee requesting such amounts successfully asserts its lien against such distribution.

RECLAMATION CLAIMS

Pursuant to Section 546(c) of the Bankruptcy Code, any seller who sold goods to the Company in the
ordinary course of such seller's business after the date the Company may have been deemed "insolvent"
under Section 546(c) of the Bankruptcy Code may have a claim against the Company for the reclamation
of such goods. Such claimant must have made its reclamation demand in writing within ten days after the
Company received such goods. The Bankruptcy Court has the ability and discretion, however, to
substitute an administrative priority claim or lien for the return of the reclaimed goods.

THE COMPANY'S CAUSES OF ACTION

The Plan provides that all claims recoverable under Section 550 of the Bankruptcy Code, all claims
existing against third parties on account of an indebtedness, and all other claims owed to or in favor of the
Company to the extent not specifically compromised and released pursuant to the Plan or an agreement
referred to or incorporated into the Plan by reference, will be preserved and retained for enforcement by
the Company subsequent to the Effective Date.

LEGALLY BINDING EFFECT; DISCHARGE OF CLAIMS AND INTERESTS

Except for classes that are not impaired under the Plan, the provisions of the Plan will (i) bind all
creditors and interest holders, whether or not they accept the Plan, and ( i i ) discharge the Company from
all debts that arose before the Petition Date. The Plan also takes into account any contentions by creditors
or interest holders that the claims of other creditors or interest holders may be subordinated by contract or
pursuant to the articles of incorporation or by-laws of the Company. The distributions provided for in the
Plan for creditors and interest holders will not be subject to any claim by another creditor or interest holder
by reason of any assertion of a contractual right of subordination. See "THE PLAN—Subordination".

The distributions of cash and securities provided for in the Plan will be in exchange for and in
complete satisfaction, discharge and release of all claims against and interests in the Company or any of its
assets or properties, including any claim or interest accruing after the Petition Date and prior to the
Effective Date. On the Effective Date, all holders of impaired claims and interests will be precluded from
asserting any claim against the Company or its assets or properties or other interests in the Company based
on any transaction or other activity of any kind that occurred prior to the Petition Date.

MODIFICATION OF THE PLAN

Amendments to the Plan's classification or treatment of one or more classes of claims or interests
under the Plan that do not materially and adversely change the treatment of the other classes of claims or
interests may be made to the Plan either before or after a petition under Chapter 11 of the Bankruptcy
Code is filed. Such amendments may be approved by the Bankruptcy Court at the Confirmation Hearing
without resolicitation of creditors and interest holders who are not further impaired. In addition, the
Company may make any other amendments or modifications to the Plan before or after Confirmation in
accordance with the provisions of Section 1127 of the Bankruptcy Code.
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SUBSIDIARIES OF THE COMPANY

The Company currently has three wholly-owned operating subsidiaries. The subsidiaries are Crystal
Exploration Company, a Michigan corporation. Crystal Exploration and Production Company, a Florida
corporation, and Crystal Program Limited, Inc., a Texas corporation. The business of each of Crystal
Michigan and CEPCO is principally that of owning certain properties having crude oil and natural gas
reserves and owning various processing facilities relating to such properties. The business of CPL is
principally that of acting as general partner in four crude oil and natural gas limited partnerships ( the
"CPL Partnerships") which have participated with the Company in drilling exploratory and development
wells on leases generated by the Company. CPL also owns the office building in which the Company's
executive offices are located. The limited partners in the CPL Partnerships consist of current and past
directors, officers, employees and shareholders of the Company. The Company, as operator, develops and
produces the crude oil and natural gas attributable to the properties of the subsidiaries and the CPL
Partnerships and operates the processing facilities of Crystal Michigan and CEPCO. Crystal Michigan's
principal crude oil and natural gas properties are located in Michigan and CEPCO's principal crude oil and
natural gas properties are located in Colorado, Wyoming, Texas and offshore Louisiana. The CPL
Partnerships' properties are located primarily in Louisiana. CEPCO also acts as a general partner in a
limited partnership which owns certain crude oil and natural gas properties in Colorado, and owns all the
stock of another corporation that leases certain production-related equipment to such limited partnership.
None of the Company's subsidiaries has any employees, owns any substantial properties or conducts any
business or operations other than as described above.

It is not anticipated that any of the Company's subsidiaries or the CPL Partnerships will file for
reorganization under the Bankruptcy Code in connection with the Company's reorganization. However,
because Crystal Michigan and CEPCO are each guarantors of the Bank Note and the Company's
obligations with respect to the Letters of Credit and are each primarily obligated to Halliburton with
respect to the Halliburton Note, the Plan is conditioned upon Crystal Michigan and CEPCO guaranteeing
the obligations of the Company with respect to the New Bank Note and the Letters of Credit and
becoming obligors with respect to the New Halliburton Note.

Over the years, there have accrued various amounts of intercompany indebtedness between the
Company and its subsidiaries. As of March 31, 1986, the Company was indebted to CEPCO for previous
advances in the amount of $69,411,000, and Crystal Michigan and CPL were indebted to the Company for
advances in the amounts of $5,956,000 and $2,173,000, respectively. The advances from the Company to
Crystal Michigan were to assist Crystal Michigan in meeting its general operating expenses. The advances
to CPL were primarily to allow CPL to meet its obligations under the partnership agreements with respect
to the CPL Partnerships to purchase units of limited partnership interests in the CPL Partnerships from the
limited partners in such partnerships. For additional information with respect to the CPL Partnerships, see
the information set forth under the heading "Certain Relationships and Related Transactions—Interest of
Certain Persons in Certain Transactions" in the Company's Annual Report. Under the Plan, all
intercompany debt between the Company and its subsidiaries is to be discharged or forgiven as of the
Effective Date.

CERTAIN CONDITIONS

Article XIII of the Plan requires that a number of conditions be met prior to the Plan becoming
effective. Included among these conditions are the following: (i) the Effective Date of the Plan shall have
occurred within 12 months following the Petition Date; ( i i ) the Company shall have taken all steps
necessary and performed all acts required by the Bankruptcy Code in order to confirm the Plan (as more
fully described in Section 1129 of the Bankruptcy Code): ( i i i ) the Bankruptcy Court by Final Order shall
have found that the acceptances and rejections of the Plan from the Company's impaired creditors were
solicited after disclosure of adequate information to all such creditors in compliance with any applicable
nonbankruptcy law, rule or regulation governing the adequacy of disclosure in connection with this
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solicitation, and that all solicitations for approval of the Plan were made in good fai th and in compliance
with the applicable provisions of the Bankruptcy Code; ( i v ) all impaired classes of creditors shal l have
voted to accept the Plan by at least two-thirds in amount and more than half in number of those voting:
(v) all impaired classes of interest holders shall have voted to accept the Plan by at least two-thirds in
amoun t of those voting, or that the Bankruptcy Court shall have found that such vote is not required: ( v i )
the Company and the Bank shall have entered into the Supplemental Loan Agreement; ( v i i ) CEPCO and
Crystal Michigan shall have guaranteed the Company's obligations under the Supplemental Loan
Agreement; ( v i i i ) the Company, CEPCO, Crystal Michigan and Hall iburton shall have entered into the
Supplemental Agreement; ( i x ) the Bank and Hal l iburton shall have entered into an intercreditor
agreement wi th respect to the right of Halliburton to receive payments on the New Hal l ibur ton Note: (x)
the Bankruptcy Court by Final Order shall have ordered that (A) the property that is subject to the l ien
securing the payment of the Company's obligations with respect to the New Bank Note and the Letters of
Credit is subject to no prior lien or security interest, ( B) the property that is subject to the lien securing the
payment of the New Halliburton Note is subject to no prior lien or security interest, other than the l ien and
security interest securing the payment of the Company's obligations with respect to the New Bank Note
and the Letters of Credit, and (C) the property that is subject to the lien securing the payment of the
Company's obligations with respect to the New Convertible Secured Notes is subject to no prior lien or
security interest other than the liens and security interests securing the payment of the Company's
obligations with respect to the New Bank Note, the Letters of Credit and the New Halliburton Note; ( x i )
the New Note Indenture shall have been qualified under the Trust Indenture Act of 1939, as amended;
and (x i i ) the form of the Supplemental Loan Agreement, the Supplemental Agreement, the New Note
Indenture, the New Securities, CEPCO's and Crystal Michigan's guarantees of the Supplemental Loan
Agreement and all other agreements, instruments and documents necessary for the implementation of the
Plan shall have been filed with the Bankruptcy Court and approved thereby.

The foregoing conditions are for the sole benefit of the Company and may be asserted by the
Company regardless of the circumstances giving rise to any such conditions or may be waived, to the
extent permitted under the Bankruptcy Court, by the Company in whole or in part at any time and from,
time to time in its sole discretion. Except as may be limited by the Bankruptcy Court, any determination
by the Company concerning the events described above will be final and binding upon all parties.

While the Company is not currently aware of any circumstances that would prevent any of the
foregoing conditions from being met, there can be no assurance that circumstances or events may not exist
or occur following the date of this Disclosure Statement which would result in one or several of the
foregoing conditions not being met. If such is the case, and the Company is unable to obtain a
modification of such conditions or a waiver of such conditions from the Bankruptcy Court or any consent to
such modification or waiver from any party that may be entitled to assert such conditions in the Chapter I 1
case, it is likely that the transactions contemplated in the Plan will not be consummated and that the
Company will be required to seek other alternatives to the Plan, including possibly liquidation under
Chapter 7 of the Bankruptcy Code.

JURISDICTION OF BANKRUPTCY COURT

Following the Consummation Date, the Bankruptcy Court will retain jurisdiction to enter and
implement such orders as may be necessary (i) to assure performance of the Company of its obligations to
make distributions under the Plan and with respect to the New Securities to be issued thereunder, ( i i ) to
classify, allow or disallow claims under the Plan, ( i i i ) to direct distributions under the Plan and hear and
determine any controversies pertaining to distributions, ( i v ) to hear and determine any and all
applications, adversary proceedings, and other matters pending before it (including any matter on appeal
from it, if remanded) at the time the order confirming the Plan is entered or at the time such order
becomes final, or on the Consummation Date, and (v) to enter and implement such Orders as may be
appropriate in the event Confirmation is for any reason stayed, reversed, revoked or vacated. The
Company will be released from the custody and jurisdiction of the Bankruptcy Court on the Con-
summation Date except with respect to the foregoing matters.
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ANTICIPATED OPERATIONS DURING THE CHAPTER 11 CASE
Upon the Company's commencement of a Chapter 11 case, the Company anticipates that it wi l l

operate its business as a debtor-in-possession pursuant to Sections 1107 and 1108 of the Bankruptcy Code.
The Company intends to carry on its current crude oil and natural gas operations, which, as discussed
earlier, would be primarily limited to attempting to maximize production from existing wells and possibly
engaging in certain limited development drilling where the wells are considered acceptable risks and the
costs associated therewith are expected to be recovered within a short period of time. During the
Chapter 11 case, the Company may also seek authority to dispose of certain crude oil and natural gas
properties, its remaining refinery assets or other assets. Such dispositions will be subject to the
requirements set forth in Section 363 of the Bankruptcy Code.

Section 363 of the Bankruptcy Code prohibits the use of "cash collateral" by the Company without
the consent of each entity that has an interest in such collateral, unless such use is permitted by the
Bankruptcy Court after notice and hearing. Because substantially all the Company's crude oil and natural
gas properties are currently mortgaged and the proceeds therefrom subject to a cash collateral agreement
between the Company and the Bank, the Company believes that the vast majority of its cash receipts and
other assets will be subject to security interests existing before the commencement of the Chapter 11 case.
Accordingly, the Company's use of such cash receipts or other assets during the Chapter 11 case will be
subject to the requirements of Section 363 of the Bankruptcy Code. In recognition of the senior position of
the Bank Note, the Company, with the approval of the Bankruptcy Court, may continue to make principal
payments thereon during the pendency of the Chapter II case not to exceed $1.147.000 per month and
may continue to keep interest thereon current. Further, with the consent of the Bank and the approval of
the Bankruptcy Court, the Company may make additional payments of interest, and perhaps principal, on
the Hall iburton Note.

Section 364 of the Bankruptcy Code authorizes the Company to obtain unsecured credit and incur
unsecured debt in the ordinary course of its business. Any unsecured credit incurred by the Company after
the Petition Date would be entitled to treatment as an Administrative Claim. In the event that the
Company is required to obtain unsecured credit or to incur unsecured debt after the Petition Date outside
the ordinary course of its business, the Company will be required to obtain Bankruptcy Court approval
prior to incurring such unsecured credit.

If postpetition financing is necessary and the Company is unable to obtain unsecured credit, the
Bankruptcy Court, after notice and a hearing, may authorize the Company to obtain secured credit. In
such event. Section 364 of the Bankruptcy Code requires that the creditor extending such secured credit
may be entitled to the following treatment: (i) priority treatment over any and all other Administrative
Claims: ( i i ) security in the nature of a lien on property of the Company that is not otherwise subject to a
lien: or ( i i i ) security in the nature of a junior lien on property of the Company that is subject to a prior lien
of a secured creditor. Furthermore, in the event that the Company is not able to obtain secured credit in
the manner set forth above. Section 364(d) authorizes the Company, subject to a hearing on adequate
protection to existing lien holders, to obtain secured credit secured by a prior or equal lien on property of
the Company that is previously subject to the lien on the property of the Company. While the Company
has no current intention to incur unsecured credit outside the ordinary course of its business or secured
credit in order to operate its business, there can be no assurance that additional financing wil l not be
necessary in order to continue operations prior to Confirmation of the Plan. Any such credit could
ult imately, in effect, reduce the security that one or more classes of the Company's creditors currently has.

Finally, the Company or certain parties in interest may contest various matters or in i t i a t e certain
adversary proceedings in the Bankruptcy Court dur ing the pendency of the reorganization. These matters
or proceedings may involve, inter alia, objections to claims, relief from the automatic stay, recovery of
voidable preferences, or fraudulent conveyances. The Company wil l be a party to these matters and wil l .
to the extent necessary, defend or assert the interest of its Estate versus other parties.
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FEASIBILITY OF THE PLAN

Assuming the Effective Date of the Plan is December 31. 1986. the Company is expected to have
remain ing approximately $120.565.000 ($75.093.000 of which wi l l be non-interest bearing) in secured
debt ( exc lud ing the $32.200.000 in Letters of Credi t ) , and wi l l have no other indebtedness outstanding
other t h a n normal and recurring trade indebtedness estimated at approximately $12,000.000, and,
possibly, contingent obligations from claims against the Company not resolved or provided for in the
Chapter I I case.

The fol lowing tables set forth the Company's (i) Historical Consolidated Statement of Operations Tor
the year ended December 31. 1985, and Statements of Projected Operations for each of the eleven years in
the period ending December 31. 1996. and ( i i ) Historical Statement of Cash Flow for the year ended
December 31, 1985. and Statements of Projected Cash Flow for each of the eleven years in the period
ending December 31, 1996. In addition to the projected financial information discussed below, reference
should be made to "THE COMPANY". "THE PLAN —Implementation of the Plan—Business of the
Reorganized Company" and the discussion under the heading "Business" in the Company's Annual
Report for a discussion of the business presently conducted and proposed to be conducted by the
Company.

The financial projections present, to the best of the management's belief, the expected results of
operations and cash flow for the projected periods, ut i l iz ing the hypothetical assumptions referred to
below. Accordingly, the projections reflect management's judgment, based on current facts and
circumstances, of the expected conditions and management's anticipated course of action upon the
Effective Date of the Plan. WHILE MANAGEMENT BELIEVES THE ASSUMPTIONS SET FORTH
BELOW ARE REASONABLE, THEIR VALIDITY MAY BE AFFECTED BY THE OCCURRENCE
OF EVENTS AND THE EXISTENCE OF CONDITIONS NOT NOW CONTEMPLATED AND BY
OTHER FACTORS, MANY OF WHICH ARE BEYOND THE CONTROL OF THE COMPANY. THE
PROJECTIONS ARE, THEREFORE, NOT INTENDED TO BE REPRESENTATIONS OF THE
COMPANY'S FUTURE PERFORMANCE. ACTUAL OPERATING RESULTS DURING THE
PROJECTED PERIODS WILL VARY FROM THE PROJECTIONS AND SUCH VARIATIONS MAY
BE MATERIAL.

THE FINANCIAL PROJECTIONS DO NOT ASSUME ANY FUTURE FINANCING BY THE
COMPANY, THE CONVERSION OF ANY PRINCIPAL AMOUNT OF THE NEW CONVERTIBLE
SECURED NOTES. THE CONVERSION OF ANY SHARES OF THE PREFERRED STOCK OR THE
EXERCISE OF ANY OF THE WARRANTS BECAUSE OF THE UNCERTAINTY OF THE
OCCURRENCE OF ANY OF SUCH EVENTS. IF ANY SUCH EVENTS DO OCCUR. SUCH
EVENTS WOULD LIKELY HAVE A BENEFICIAL EFFECT ON THE FUTURE CAPITALIZATION
OF THE COMPANY AND COULD RESULT IN MATERIAL VARIATIONS IN THE PROJEC-
TIONS. THE COMPANY. HOWEVER, EMPHASIZES THAT SUCH EVENTS ARE SPECULATIVE
AND THAT THERE CAN BE NO ASSURANCE THAT ANY OF SUCH EVENTS WILL OCCUR.
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Historical Statement of Operations for the Year Ended December 31. 1985,
and Statements of Projected Operations for Each of the Eleven Years

in the Period Ending December 31, 1996

(In Thousands)

REVENUES

Crude oil and natural gas

Other income . .

COSTS AND EXPENSES

Lease operating expense....

Taxes other than windfall profit

Windfall profit tax

General and administrative

Contingencies

Interest and debt expense

Exploration costs

Write-down of inventory

Depreciation and depletion

INCOME (LOSS) FROM CONTIN-
UING OPERATIONS BEFORE IN-
COME TAXES

INCOME TAXES

INCOME (LOSS) FROM CONTIN-
UING OPERATIONS

LOSS FROM DISCONTINUED
OPERATIONS

NET INCOME ( LOSS)

Historical
Year Ended

December 31.
1985

$ 88,927

5,439

94.366

15.917

7.197

492

13.574

51,368

4.306

2.500

52.625

147.979

(53,613)

60

(53,673)

( 1 4 . 1 5 8 )

$(67.831)

Projected Years Knding December 31.

1986

$ 51,953

916

52,869

11,351

3,619

400

13,400

1,000

21,309

2,710

201,426

255,215

(202,346)

(202.346)

(10.000)

$(212,346)

1987

$38,898

623

39.521

9.821

2,625

7.300

1.000

7.120

1,000

16.252

45.118

(5.597)

(5 ,597)

$(5,597)

1988

$45.762

743

46.505

9.388

2.765

7.100

500

6.642

1.000

15,229

42,624

3,881

957

2.924

$ 2.924

1989

$43.372

693

44.065

7.810

2.752

7.100

500

6.453

1.000

14.362

39.977

4.088

1.320

2.768

$ 2.768

See Summary of Significant Financial Projection Assumptions.
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Projected Years Ending December 31,

1990

$44,267

768

45,035

7,201

2,770

7,100

500

5,577

1,000

15,041

39,189 .

5,846

2,057

3,789

$ 3,789

1991

$39,460

1,167

40,627

6,033

2,525

7,100

500

5,592

1,000

13,927

36,677

3,950

1,155

2,795

$ 2,795

1992

$35,169

2,027

37,196

5,359

2,309

7,100

500

6,421

1,000

12,776

35,465

1,731

25

1,706

$ 1,706

1993

$32,168

2,670

34,838

4,716

2,215

7,100

500

7,372

1,000

12,248

35,151

(313)

—

(313)

$ (313)

1994

$28,702

3,783

32,485

4,475

2,014

7,100

500

7,714

1,000

11,077

33,880

(1,395)

—

(1,395)

$(1,395)

1995

$23,705

4,084

27,789

4,135

1,778

7,100

500

7,358

1,000

9,175

31,046

(3,257)

—

(3,257)

$(3,257)

1996

$18,261

1,529

19,790

3,564

1,619

7,100

500

3,859

1,000

7,295

24,937

(5,147)

—

(5,147)

$(5,147)
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Historical Statement of Cash Flow for the Year Ended December 31. 1985, and
Statements of Projected Cash Flow for Each of the Eleven Years

in the Period Ending December 31, 1996

(In Thousands) {

Income ( Loss ) from continuing operations
Add items not requiring cash and interest and debt

expense:
Depreciation and depletion
Exploration costs
Interest and debt expense ....
Income taxes . ...
Other

Cash flow provided from continuing operations,
before debt expense

Cash flow provided from discontinued operations
Other sources of cash flow, net

Cash flow provided before capital expenditures and
debt service

Cash available for use (to be provided) at the
beginning of year

Cash available
Capital expenditures for crude oil and natural gas

properties

Cash available for debt service
Debt service, requiring use of cash:

Old and New Bank and Halliburton Notes:
Principal
Interest expense, including letters of credit...

Other Debt (primarily the Debentures):
Principal
Interest expense

New Convertible Secured Notes — Sinking Fund

Cash flow available
Senior Preferred Stock dividends

Cash available for use (to be provided) in
subsequent year

Cash at end of year (See Note F) .

Historical
Year Ended

December 31,
1985

$(53,673)

52,625
4,306

51,368

1,571

56,197
5,675

15,531

77,403

4,123

81,526

9,032

72,494

28,968
8,374

3,517
26,404

5,231

$ 5,231

$ 9,231

Projected Years Ending December 31. ',

1986

$(202,346)

201,426
1,710

21,309

650

22,749

1,934

24,683

5,231

29,914

6,957

22,957

18,338
5,392

74

(847)

$ (847)

$ 3.153

1987

$(5,597)

16,252

7.120

17,775

921

18,696

(847)

17,849

1,736

16,113

11,956
4,157

—

$ -

$ 4.000

1988

$ 2.924

15.229

6.642
957

25,752

25,752

25,752

13.733

12,019

9,500
3,157

(638)

$ (638)

$ 3,362

1989 ,

$2.768 i
i

14.362

6.453 '
1.320

24,903

24,903

(638)

24.265 i

6.287

17.978 ;
i

15.598
2.380 !

$_^_

$4.000

See Summary of Significant Financial Projection Assumptions.
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Projected Years Ending December 31.

1990

$ 3,789

15.041

5,577
2,057

26,464

26,464

—

26,464

10,412

16,052

8,418
839

—

6,795

$ 6,795

$10,795

1991

$ 2,795

13,927

5,592
1,155

23,469

23,469

6,795

30,264

9,451

20,813

105

—

20,708

$20,708

$24,708

1992

$ 1,706

12,776

6,421
25

20,928

20,928

20,708

41,636

10,827

30,809

89

—

30,720

$30,720

$34,720

1993

$ (313)

12,248

7,372

19,307

19,307

30,720

50,027

1,483

48,544

74

—

48,470

$48,470

$52,470

1994

$(1,395)

11,077

7,714

17,396

17,396

48,470

65,866

1,868

63,998

59

10,000

53,939

$53,939

$57,939

1995

$(3,257)

9,175

7,358

13,276

13,276

53,939

67,215

1,003

66,212

45

10,000

56,167

$56,167

$60,167

1996

$(5,147)

7,295

3,859

6,007

6,007

56,167

62,174

675

61.499

29

55,093

6,377

$ 6,377

$10,377
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CRYSTAL OIL COMPANY AND SUBSIDIARIES
SUMMARY OF SIGNIFICANT FINANCIAL PROJECTION ASSUMPTIONS

The financial projections present, to the best of the Company's management's belief, the expected results of operations
and cash flow for the projected periods utilizing the hypothetical assumptions referred to below. Accordingly, the projections
reflect management's judgment, based on current facts and circumstances, of the expected conditions and its anticipated
course of action upon the Effective Date of the Plan. However, while management believes these assumptions are reasonable,
their validity may be affected by the occurrence of events and the existence of conditions not now contemplated and by other,
factors, many of which are beyond the control of the Company. The projections are therefore not intended to
representations of the Company's future performance. Actual operating results during the projected periods will vary from i
projections and such variations may be material. The historical information for the year ended December 31, 1985, istrea:
extracted from the Company's consolidated financial statements for such year included in the Company's Annual Report,:
which should be read, including the related footnotes, for additional information. The Company's historical accounting^ea
policies have been consistently applied in the financial projections.

The principal hypothetical assumptions underlying the financial projections are as follows:

pern

:rea.-
rash
Jebi

A. The financial projections assume a Petition Date of September 1, 1986, and an Effective Date on December 31, 1986,
In addition, the financial projections assume that the New Convertible Secured Notes and the shares of Preferred
Stock to be issued under the Plan are not converted into shares of New Common Stock and that the Warrants to be
issued under the Plan are not exercised. The projections for the year ending December 31, 1986, consider unaudited
financial results of the Company for the three months ended March 31, 1986, which, in the opinion of management,
include all normal and recurring adjustments and the $174,000,000 valuation adjustment described in the footnotes
to the Company's consolidated condensed financial statements included in the Company's Quarterly Report. The
remaining periods are based on the hypothetical assumptions discussed herein.

The Company's Board of Directors currently intends to approve a corporate readjustment of the recorded amounts of
its assets and liabilities to fair value, effected in a form similar to a quasi-reorganization simultaneous with the
Effective Date of the Plan. Accordingly, such readjustment is considered in the financial projections.

The adjustments to the fair value of assets are based on the Company's estimates thereof. In addition, the principal
amount of the New Convertible Secured Notes to be issued under the Plan is discounted to reflect an imputed
interest rate of 15% per annum. Therefore, the effects of the quasi-reorganization represent management's besti
estimates of the quasi-reorganization. The actual effects of the readjustment will be based on the fair values of the
Company's assets and liabilities based upon appraisals prepared by independent experts as of the Effective Date,
which will likely be different than considered herein.

B. Revenues, production costs (including lease operating expense and ad valorem, severance and windfall profit taxes),
and capital expenditures attributable to crude oil and natural gas production have been determined from the Gruy j
Report, except for certain decreases in the assumptions for projected crude oil and natural gas prices made by the
Company subsequent to the issuance of such report. However, it is not practical to have a full reserve report,
prepared as often as market conditions are changing in the crude oil and natural gas industry, and the Company has'
therefore relied on the Gruy Report for purposes of the above information insofar as future volumes of production
and certain other matters are concerned. While pricing assumption adjustments to the Gruy Report data have been
made, such pricing adjustments are not expected to materially affect the production levels and cost information
contained in the Gruy Report. The Gruy Report, attached hereto as Exhibit F, is referred to concerning the
assumptions and procedures utilized in the preparation of such engineering evaluation. For certain information with
respect to reserve evaluations, see "RISK FACTORS—Reserve Values".
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The financial projections consider that proved developed non-producing and proved undeveloped reserves will be
successfully developed and will have production as reflected in the engineering evaluation. The financial projections
include cash available for debt service attributable to the successful development and production of proved
nonproducing reserves as follows:

War KndiriR December M.

^je oil and natural

.pjjuction costs

. tease in cash flow
' ^rovided from con-

tinuing operations ...
Crease in capital ex-
•'penditures

Increase (decrease) in
•ash available for
jebt service

1986

$2 S07
303

2.204

3.184

$(980)

1987

S4 835
695

4,140

1.496

$2,644

1988

$13 774
1 ,212

12.562

13.733

$ ( 1 . 1 7 1 )

1989

$19,568
1.649

17,919

6.287

$11,632

1990

$25 572
2,185

23.387

10,412

$12.975

1991

t In Thnuwnd*)

$25.291
2.232

23,059

9.451

$13.608

1992

$23.931
2.334

21.597

10,827

$10,770

IW

$23.795
2.596

21,199

1.483

$19,716

1994

$21 988
2.664

19,324

1.868

$17.456

1995

$18 163
2.465

15,698

1,003

$14.695

1496

$ 1 3 9 1 8
2.358

11.560

675

$10.885

As reflected in the above table, the ability of the Company to fund the obligations contemplated
by the Plan is dependent upon the success of the Company's future development drilling
program.
The pricing assumptions utilized for determining future crude oil and natural gas reserves, as
considered in the engineering evaluation, have been made by the Company based on advice of
Copeland, the Company's principal financial advisor. Such pricing assumptions consider that the
prices for the Company's crude oil for the last nine months of 1986, for the year ending
December 31, 1987, and for each year thereafter in the projections will average approximately
$13.00, $16.25, and $20.00 per barrel, respectively. The prices for the Company's natural gas for
such periods are assumed to average approximately $2.60, $2.30 and $3.00 per Mcf, respectively.
If future prices differ, the level of reserves the Company will be able to economically produce
could be affected. As of June 16, 1986, the Company's average price for the Company's crude oil
and natural gas was approximately $12.50 per barrel and $2.45 per Mcf. To illustrate
meaningfully the effect on the projected cash available for debt service (i.e.. Available Cash
Flow), the following table considers hypothetical assumed increases and decreases in crude oil
and natural gas prices and the related increases and decreases to cash available for debt service
reflected in the financial projections, without considering any changes in production, drilling
activities, interest income resulting from fluctuations in cash available for short-term investment
or debt service payments. Accordingly, the adjustments to cash flow available for debt service
considered below may not reflect the maximum changes attributable to the hypothetical
fluctuations in the crude oil and natural gas prices:

Hypothetically Assumed Increase (Decrease) in Average Prices of Crude Oil and Natural Gas

Percentage
Change

to Average
Prices

Considered in
Financial

Projections

20%
15
10
5

(5)
(10)
(15)
(20)

1986

$15.60
14.95
14.30
13.65
12.35
11.70
11.05
10.40

Crude Oil (bbls.)

1987

$19.50
18.69
17.88
17.06
15.44
14.63
13.81
13.00

Thereafter

$24.00
23.00
22.00
21.00
19.00
18.00
17.00
16.00

Natural Gas (Mcf)

1986

$3.12
2.99
2.86
2.73
2.47
2.34
2.21
2.08

1987

$2.76
2.65
2.53
2.42
2.19
2.07
1.96
1.84

Thereafter

$3.60 .
3.45
3.30
3.15
2.85
2.70
2.55
2.40
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Effects of Hypothetical Assumed Increases (Decreases)
in Average Prices of Crude Oil and Natural Gas and Corresponding

Increase (Decrease) to "Projected Cash Flow Available for Debt Service"
Reflected in the Financial Projections

Percentage
Change

to Average
Prices

Considered in
Financial

Projections 1986 1987

Projected Years Ending December 31.

1988 1989 1990 1991 1992 1993 1994 1995 1996

20%
15
10
5

(5 )
(10)
( 1 5 )
(20)

$6,966
5,225
3,483
1,742

(1,742)
(3,483)
(5,225)
(6,966)

$7,526 $8,843 $8,335
5,645 6,633 6,251
3,763 4,422 4,167
1,882 2,211 2,084

(1,882) (2,211) (2,084)
(3,763) (4,422) (4,167)
(5,645) (6,633) (6,251)
(7,526) (8,843) (8,335)

(In Thousands)

$8,432 $7,608 $6,825 $6,432 $5,729 $4,691 $3,665
6,324 5,706 5,119 4,824 4,297 3,518 2,748
4,216 3,804 3,412 3,216 2,865 2,346 1,832
2,108 1,902 1,706 1,608 1,432 1,173 916

(2,108) (1,902) (1,706) (1,608) (1,432) ( 1,173) (916)
(4,216) (3,804) (3,412) (3,216) (2,865) (2,346) ( 1,832)
(6,324) (5,706) (5,119) (4,824) (4,297) (3,518) (2,748)
(8,432) (7,608) (6,825) (6,432) (5,729) (4,691) (3,665)

The engineering evaluation considers that production costs and capital expenditures will remain
constant at the same levels as that considered in the Company's December 31, 1985, reserve
report. See the Company's Annual Report.

Capital expenditures for crude oil and natural gas properties do not consider that the Company's
inventory of lease and well equipment will be utilized. To the extent that the Company currently
has an inventory of lease and well equipment that can be utilized in the projected drilling
activities, future cash expenditures could be reduced and cash available for debt service could be
increased. In addition, the value of lease and well equipment salvaged from abandoned crude oil
and natural gas properties is assumed to be less than abandonment and refurbishment costs by
$1,200,000 in the financial projections.

C. The financial projections consider that the Company will continue monthly payments on the
Bank Note of $1,147,000 plus accrued interest through August 1986, and thereafter the monthly
installments on the Bank Note and the New Bank Note, as the case may be, will be equal to the
Minimum Payment described in "THE NEW SECURITIES—The New Bank Note and the
Letters of Credit". The financial projections also consider that beginning in 1987 an additional
principal payment will be made on the New Bank Note in an amount equal to a specified
percentage of Available Cash Flow to the extent the amount calculated exceeds the principal and
interest payments previously paid on such debt during the year. The percentage of Available
Cash Flow to be applied to the New Bank Note is currently being negotiated between the Bank
and Halliburton, but is expected to be between 70% and 91%. In addition, it is considered that an
additional principal payment of $2,250,000 will be paid on the Halliburton Note during 1986.
Such additional payment reflects the Company's latest offer to Halliburton with respect to the
Company's resumption of payments on the Halliburton Note. Principal payments on the New
Halliburton Note are considered to be determined in an amount equal to the Available Cash
Flow less any amounts paid on the New Bank Note (including interest) and interest payments
previously paid on the New Halliburton Note during the year.

The Bank Note and New Bank Note are considered to accrue interest at prime plus %%. The
Halliburton Note and New Halliburton Note are considered to accrue interest at 12% through
July 5, 1986, and thereafter at prime plus 3/4%. The reduction in the annual rate of interest on the
Halliburton Note from 12% to prime plus 3/4% reflects the Company's latest offer to Halliburton
with respect to the Company's resumption of payments of principal and interest on the
Halliburton Note. The prime interest rate in '.he last nine months of 1986, 1987, and thereafter is
assumed to average 8Vi%, 9%, and 9!/2%, respectively.
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Although the Bank and Halliburton have not agreed on an allocation of Available Cash Flow,
the allocation of che amount attributable to the payment of principal on the New Bank Note and
the New Halliburton Note is based on the percentages of each of the aggregate amount of both
Notes at the beginning of the year. It is not presently determinable whether the amount of the
Letters of Credit outstanding will be considered in determining the annual allocation of Available
Cash Flow between the New Bank Note and New Halliburton Note. Therefore, the following
tables reflect the effect on the debt service of such obligations considering whether the Letters of
Credit are included or excluded:

Allocation of Payments Including Letters of Credit

Projected Years Ending December 31.

Bank Note and New Bank Note:
Minimum monthly principal

payment
Cash sweep principal

payment
Interest expense, including

letters of credit fee paid

Total debt service on Bank
Note and New Bank Note.

Halliburton Note and New
Halliburton Note:

Principal payments

Cash sweep principal
payments

Interest expense

Total debt service on
Halliburton Note and New
Halliburton Note

TOTAL

A

Bank Note and New Bank Note:
Minimum monthly principal

payment

Cash sweep principal
payment

Interest expense, including
letters of credit fee paid

Total debt service on Bank
Note and New Bank Note.

Halliburton Note and New
Halliburton Note:

Principal payments
Cash sweep principal

payments
Interest expense

Total Jebl service on
Halliburton Note and New
Halliburton Note

TOTAL

1986

$13.088

4.412

1 7.500

5.250

980

6.230

$23.730

(location

1986

$13.088

4.412

17.500

5.250

980

6.230

$23.730

1987

$10.500

628

3.374

14.502

828

783

1.611

$16.113

1988

$ 9.500

2.419

11,919

738

738

$12.657

1989 1990 1991 1992 1993 1994 1995

$ 5.000 $3,177 $ - $- $- $- $-

8.639 - _ _ _ _ _

1.642 302 105 89 74 59 45

15,281

1.959

738

2.697

$17.978

3,479 105 89 74 59 45

5.241 _ _ _ _ _

5 3 7 _ _ _ _ _

5.778 _ _ _ _ _

$9.257 $105 $89 $74 $59 $45

1996

$-

29

29

S29

of Payments Excluding Letters of Credit

Projected Years Ending December 31.

1987

$10.500

3.374

13.874

1.456

783

2.239

$16.113

1988

$ 9.500

2.483

11.983

674

674

$12.657

1989

$ 5,000

6.417

1.707

13.124

4.180
674

4.854

$17.978

1990 1991 1992 1993 1994 1995

$5.000 $ - $- $- $- $-

1.027 _ _ _ _ _

501 105 89 74 59 45

6.528 105 89 74 59 45

2.392 _ _ _ _ _
2 4 5 _ _ _ _ _

2.637 _ _ _ _ _

$9,165 $105 $89 $74 $59 S45

1996

$—

29

29

—

$29
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The financial projections consider that the Letters of Credit are included in the allocation of
principal payments between the New Bank Note and New Halliburton Note; however, the effect
on .the financial projections from excluding the Letters of Credit in the allocation of such
payments would not be material.

D. Other income primarily consists of interest earned on short-term cash investments and fees for the
gathering and transportation of natural gas from certain field systems. Short-term cash
investments are assumed to earn interest at 6.5%, which approximates the rate currently being
realized by the Company. Other income for 1986 has been reduced by a loss of $325,000 which
resulted from the sale of certain of the Company's transportation assets. The net proceeds from
such sale are approximately $775,000. In addition, the Company's other primary transportation
assets are considered to be sold in June 1987 for approximately $850,000.

E. General and administrative costs and expenses for 1986 include $5,250,000 of costs and expenses
associated with the Plan (which amount represents $1,950,000 anticipated to be incurred prior to
filing for reorganization and $3,300,000 of administrative expenses after filing for reorganization,
including fees to Copeland and PWI). In addition, general and administrative costs and
expenses assume that current levels of staffing and expenditures are maintained through the
projection period, except to the extent that adjustments can be reasonably estimated. Such
adjustments primarily relate to decreases in costs incurred for outside consulting and professional
services, salary and related costs due to reductions in the number of employees, and costs and
expenses related to assets assumed to be sold. The Company has historically incurred and it is
assumed that it will continue to incur costs and expenses attributable to its Land and Geological
Departments, which are charged for financial reporting purposes to exploration costs. Such costs
and expenses were $1,239,000 in 1985, and are projected to be approximately $1,000,000 for
each of the eleven years in the period ending December 31, 1996.

F. The financial projections consider that cash provided from accounts receivable and other current
assets will fund the Company's current accounts payable and accrued expenses, other than
interest relating to the Company's debt obligations. In addition, the financial projections consider
that the Company will retain $4,000,000 in cash to fund its day-to-day operations, except to the
extent such funds are needed to make the minimum payments on the New Bank Note and the
New Halliburton Note.

G. The amount of contingency costs and expenses is an estimate to provide for items not specifically
identified or currently contemplated. Such costs and expenses could relate to such items as
workovers, litigation settlements, indemnification payments for tax benefits sold, tax claims, and
other unspecified contingencies.

H. The Company is currently considering various alternatives for its Longview Refinery, including,
but not limited to, selling the refinery assets to a third party, entering into an agreement whereby
a third party would operate such assets with the Company retaining a net profits interest, or
salvaging the refinery. It is not currently determinable when economic conditions will enable the
Company to exercise these or any other alternatives relative to this refinery. Consequently, the
financial projections do not consider any benefit or detriment relating to the sale or operation of
such assets. The Company's Adobe Refinery is considered to be salvaged and sold for its" metal
value in 1986 and that the Company will receive approximately $80,000 in cash.

I. The financial projections consider that the rules and regulations of the Service, as they relate to
federal income and windfall profit taxes, and of the state and local taxing authorities remain as in
effect on December 31, 1985. Since the Company intends to account for the effects of the Plan in
a manner similar to a quasi-reorganization and is not anticipated to incur any cash obligations for
federal income tax consequences, the tax benefits from the prospective use of net operating losses,
investment tax credits, and statutory depletion carryforwards for financial reporting purposes
arising prior to the Effective Date of the Plan will be treated as an increase to additional paid-in
capital. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES".
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ALTERNATIVES TO" THE PLAIN
The Company believes that the Plan affords creditors and interest holders the potential for the

greatest realization out of the Company's assets and, therefore, is in the best interests of creditors and
shareholders. Management of the Company has considered alternatives to the Plan such as a liquidation
and a sale of its assets in the context of a Chapter 11 or Chapter 7 case. In the opinion of management,
such alternatives would not afford creditors or shareholders as great a realization potential as does the
Plan.

LIQUIDATION ANALYSIS

If the Plan is not confirmed, the theoretical alternatives include (i) liquidation or ( i i ) an alternative
plan of reorganization.

In evaluating its business operations, the Company has considered the alternative of immediately
liquidating its assets. In considering this alternative, the Company, both in the context of an ongoing
concern and in a liquidation, has taken into account the nature, status, and underlying values of its tangible
and intangible assets, the ult imate realizable value of such assets, and the extent to which certain of its
assets are subject to the liens and security interests of its secured creditors. In arriving at the estimated
liquidation value of its assets, the Company has taken into account its internal assessment of such assets
and the likely net realizable l iquidation value of such assets. The Company also considered a recent
reserve report, the 10-Q Gruy Report, prepared by the Company's independent petroleum engineers. The
Company, however, emphasizes that the determination of the hypothetical proceeds from the sale of its
assets in a liquidation is an uncertain process involving numerous underlying assumptions. Accordingly,
there can be no assurance that the assumptions employed by the Company in determining the liquidation
value of its assets results in an accurate estimation of such liquidation values.

Assets

The Company's assets consist primarily of producing crude oil and natural gas properties, cash,
accounts receivable, land and buildings and related assets. The Company has analyzed and evaluated
each of such assets, based upon, among other factors described herein, its unaudited Consolidated Balance
Sheet at March 31, 1986, and the 10-Q Gruy Report reflecting the Company's proved crude oil and natural
gas properties. As reflected in the following tables, management of the Company has concluded that the
liquidation value of its assets is approximately $122,000,000 (the "Liquidation Proceeds").
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CRYSTAL OIL COMPANY AND SUBSIDIARIES
ESTIMATED LIQUIDATION ANALYSIS

A S S E T S

Historical
Amounts

as of
March 31. Liquidation

1986 Amount

(In Thousands)
Current Assets

Cash $ 8.406 $ 8.406
Accounts receivable 11,150 11.100
Inventories 3,035 3,035
Prepaid expenses and other 1,924 1.300

Total Current Assets 24,515 23,841
Property, Plant and Equipment, net

Producing crude oil and natural gas properties 110,807 90,944
Land and buildings 3,363 2,500
Furniture, office equipment, and other 767 650
Transportation equipment 1,943 1,525

Total Property, Plant and Equipment 116,880 95,619
Other Assets

Net assets of discontinued refinery operations held for sale 2,003 2,003
Miscellaneous other assets 401 200

Total Other Assets...: 2,404 2.203

TOTAL ASSETS $ 143,799 $121,663

LIABILITIES AND DEFICIENCY IN STOCKHOLDERS' EQUITY
Secured debt

Bank Note $ 47,092 $ 47,092
Bank Note interest and expenses 372 3,762
Letters of Credit 762 32,200
Letters of Credit fee 73 480
Halliburton Note 11,028 11,028
Halliburton Note interest 99 2.361
15% Senior Notes ($125.155,000 face) 200,581 14,919
15% Senior Notes interest 3.230 —

Other claims
Accounts payable, accrued expenses, taxes, and other 13,703 7,821
Administrative expenses — 2,000

Unsecured debt
12H% Debentures due 1990 7,715 —
12y»% Debentures due 1990 interest 284 —
9 % Debentures 14,259 —
9 % Debentures interest 535 —

14'/»% Debentures ($16,691,000 face) 16,443 —
14'/g% Debentures interest 724 —
113/8% Debentures ($20,412,000 face) 18.492 —
11%% Debentures interest 1.064 —
13%% Debentures ($12,919,000 face) 12,727 _
13%% Debentures interest 370 —
125/8% Debentures due 2001 ($26.319,000 face) 20.346 —
12s/s% Debentures due 2001 interest 969 —

Deficiency in Stockholders' Equity (227,069) —

TOTAL LIABILITIES AND STOCKHOLDERS'DEFICIENCY $ 143,799 $121.663

See Summary of Significant Assumptions to Estimated Liquidation Analysis.
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CRYSTAL OIL COMPANY AND'SUBSIDIARIES

SUMMARY OF SIGNIFICANT ASSUMPTIONS TO ESTIMATED LIQUIDATION ANALYSIS

The l iquidation analysis assumes that the Plan is not confirmed and that all assets of the Company
and its subsidiaries are liquidated by December 31, 1987, in the context of a Chapter 7 case. The
hypothetical assumptions utilized in the analysis consider the estimated liquidation value of the Company's
assets and estimated amount of claims that would be Allowed, together with an estimate of certain
administrative costs and other expenses that would likely result during the liquidation process. While
management believes that the assumptions utilized in the liquidation analysis are reasonable, the validity
of such assumptions may be affected by the occurrence of events and the existence of conditions not now
contemplated and by other factors, many of which will be beyond the control of the Bankruptcy Court and
the Company. The liquidation analysis is therefore not intended to be representative of the Company's
current liquidation value. The actual liquidation value of the Company will vary from that considered
herein and variations may be material.

The principal hypothetical assumptions underlying the liquidation analysis are primarily the same as
those utilized in the financial projections, except as follows:

A. The liquidation analysis considers that producing crude oil and natural gas properties will be sold
in three equal installments on December 31, 1986, June 30, 1987, and December 31, 1987. The
proceeds from such sales have been estimated by the Company based on the 10-Q Gruy Report
(see "THE COMPANY—Additional Reserve Information"), adjusted to consider the Com-
pany's estimate of the depressed market condition for the sale of crude oil and natural gas
properties, a buyer's allowance for return on investment, and other normal risks incidental to the
crude oil and natural gas industry. Based on such assumptions, the Company has estimated that
its and its subsidiaries' total proved reserves could be sold for approximately $66,527,000 or
$3.00 per equivalent barrel (natural gas converted to barrels on the basis of approximate energy
content) and, accordingly, the liquidation value of the Company's crude oil and natural gas
properties is based on the estimated proved reserves- attributable thereto valued at $66,527,000,
plus cash flow of $24,417,000, net of operating, general and administrative costs and expenses
(see note F), estimated to be provided from operation of such properties prior to the assumed
dates of the aforementioned property sales. However, there can be no assurance that a buyer
would exist for the Company's crude oil and natural gas properties or at what price the proposed
sales would be consummated. In addition, the sales price of the Company's crude oil and natural
gas properties could be adversely affected because of the poor bargaining position of the
Company if a forced liquidation were to occur.

The Company's undeveloped lease and mineral rights are primarily located in geographical areas
in which the Company has properties with proved crude oil and natural gas reserves. As such,
the value of such leases is considered to be reflected in the value of the proved reserve of the
surrounding properties, and no incremental value has been considered in the liquidation analysis
for the Company's undeveloped lease and mineral rights.

B. Certain of the Company's assets which are not convened to cash in the normal course of
operations (e.g., accounts receivables) or consumed in its business activities (e.g., prepaid costs
and expenses) are assessed to be sold for amounts estimated by the Company to represent their
liquidation value. Such assets are primarily described as follows along with the major
assumptions considered in the liquidation analysis:

Description Assumptions Considered
of (he Asset in Liquidation Analysis

Inventory of lease and well equipment Sold in three equal installments on December 31, 1986,
June 30, 1987, and December 31, 1987.

Land and buildings Primarily relates to the sale of the Company's principal
executive office on December 31,1987.

Furniture, office equipment and other Sold in three equal installments on December 31, 1986,
June 30, 1987, and December 31,1987.
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Description Assumptions Considered
of the Asset in Liquidation Analysis

Refinery assets Considers that the Longview Refinery is sold in 1987 for an
amount equal to its net book value of approximately
$2,000,000.

C. The liquidation analysis considers that the Company will continue monthly payments on the
Bank Note of $1,147,000 plus accrued interest at prime plus %%. The prime interest rate is
assumed to average 8'/i% during the last nine months of 1986 and 9% in 1987. In addition, the
proceeds from the sale of assets are considered to be utilized to repay principal on the Bank Note
to the extent such assets represent collateral under the Loan Agreement. Otherwise, the proceeds
are considered to be retained and distributed on December 31, 1987, to creditors in order of their
preferential claims.

It is assumed that no principal or interest payments will be made on the Halliburton Note, the
15% Senior Notes, or the Debentures prior to December 31, 1987. In addition, it is assumed that
the principal amount outstanding under the Halliburton Note and all accrued interest, calculated
at 12% compounded monthly, will be paid in full on December 31, 1987. The 15% Senior Notes
are assumed to receive approximately $14,919,000 ($.11 per dollar of Allowed Claim) which
represents $7,252,000 ($.05 per dollar of Allowed Claim) from the sale of assets mortgaged
under the 15% Senior Note Indenture and $7,667,000 ($.06 per dollar of Allowed Claim) from
the allocation of the proceeds from the liquidation of unsecured assets and the enforcement of
subordination rights.

D. The liquidation values allocated to the Letters of Credit represent the aggregate claim
outstanding. The actual obligation of the Company with respect to the Letters of Credit,
however, is primarily dependent upon cash payments made for the indemnification to various
third parties for the loss of tax benefits received by such third parties under safe harbor leases
entered into by the Company. See "THE OLD DEBT SECURITIES—The Bank Note and the
Letters of Credit". Accordingly, to the extent that the actual cash obligations attributable to the
Letters of Credit are less than the amount considered in the liquidation analysis, the excess would
primarily be allocated to the payment of the 15% Senior Notes because the property securing the
Company's obligations with respect to the payment of the 15% Senior Notes also secures the
payment of the Company's obligations with respect to the Letters of Credit. Therefore, the
allocation of liquidation proceeds to the payment of the 15% Senior Notes could range from
approximately $14,919,000 to approximately $46,882,000 ($.11 to $.35 per dollar of Allowed
Claim).

E. Liquidation distributions for accounts payable, accrued expenses, taxes and other in the
liquidation analysis are considered to be comprised of the following as of March 31, 1986 (in
thousands):

Wage related claims $ 162
Tax claims 2,045
Unsecured claims relating to royalty owners 2,520
Net accounts payable paid prior to Chapter 7 filing date and contingencies 2,894

Claims considered to be paid in full 7,621
Amount of unsecured assets allocated to unsecured claims other than Class 8B claims 200

$7,821

The liquidation analysis considers that the holders of secured claims will consent to the payment of
royalty owners in order to protect their lien on the Company's producing properties. Accordingly,
unsecured claims (Class 11 under the Plan), other than such claims considered to be paid in full, will
receive liquidation proceeds in an amount ranging from approximately $.03 to $.04 per dollar of their
claim depending on the final distribution of the Letters of Credit (see Note D above).
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F. Administrative expenses are considered to exclude expenses incurred in the ordinary course of
business and assume that the liquidation of assets and payment of liabilities will be completed by
December 31, 1987. The administrative expenses are considered to include $1,300,000 for legal
expenses for the Company and all Creditor Committees, $100,000 for accountants and $600,000
for printing and other costs.
Administrative expenses incurred in the ordinary course of business are assumed to aggregate
approximately $7,580,000. Such estimate is based on historical levels of general and adminis-
trative costs and expenses and assumes, except to the extent that adjustments can be reasonably
estimated, that such adjusted costs and expenses will be reduced by 25% and 40% on December
31, 1986, and June 30, 1987, respectively. Costs and expenses associated with the Company's
Land and Geological Departments are assumed to be eliminated by August 1, 1986.

COMPARISON OF ESTIMATED DISTRIBUTIONS UNDER THE PLAN
WITH ESTIMATED RECOVERIES IN LIQUIDATION

(Giving Effect to Subordination Rights)
The following sets forth a comparison of the .estimated distributions under the Plan with the estimated

recoveries in a liquidation of the Company after giving effect to all contractual subordination rights. Such
information should be read in conjunction with the information set forth under "FEASIBILITY OF THE
PLAN—Summary of Significant Financial Projection Assumptions" and "ALTERNATIVES TO THE
PLAN—Liquidation Analysis—Summary of Significant Assumptions to Estimated Liquidation Analysis".

Estimated Distribution
Under the Plan

Class

Class 1.
Class 2
Class 3
Class 4
Class 5
Class 6

Class 7

Class 8A

Description

Administrative Expenses
Wage Related Claims
Employee Benefit Plan Claims
Tax Claims
Additional Priority Claims
The Bank's Secured Claims

Cash
Distribution

for each
$100

of Allowed
Claim

$100
100
100
100
100

• —

Estimated Cash
Recovery in a

Liquidation for
each $100

New Securities of Allowed Claim

$100
100
100
100 >
100

New Bank Note in the Allowed 100

Halliburton Claim

15% Senior Note
Secured Claims

Amount of the Bank's Class 6
claim with respect to the Bank
Note ($43.864,000 at June 16,
1986) less all amounts paid
thereon during the Chapter 11
proceeding, and $.075 Warrants
to purchase 20,000,000 shares of
New Common Stock.

New Halliburton Note in the
Allowed Amount of Hallibur-
ton's Class 7 claim with respect
to the Halliburton Note
($10,515,000 at June 16, 1986)
less all amounts paid thereon
during the Chapter 11 proceed-
ing, $.075 Warrants to purchase
20,000,000 shares of New Com-
mon Stock and 12,000,000
shares of New Common Stock.

Pro Rata distribution of
$75,093,000 New Convertible
Secured Notes.

100

Table continued on next page.
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Estimated Distribution
Under the Plan

Class

Class 8B

Description

15% Senior Note
Unsecured Claims

Cash
Distribution

for each
$100

of Allowed
Claim

Estimated Cash
Recovery in a

Liquidation for
each SIOO

New Securities of Allowed Claim

$ - Pro Rata distribution of (i)
50,062,000 shares of Senior Pre-
ferred Stock, ( i i ) $.075 War-
rants to purchase 87,609,000
shares of New Common Stock,
(i i i ) $.10 Warrants to purchase
75,093,000 shares of New Com-
mon Stock and ( iv) 40,050,000
shares of New Common Stock.

Class 9

Class 10
Class 11
Class 12

Mechanics and Materialmens
Lien Claims

Secured Trustee Claim
Unsecured Claims
14%% Debenture Claims

100
100
100

Class 13 Subordinated Debenture
Claims

Class 14
Class 15

Intercompany Claims
Shareholder Claims of Interest

$ 6

3
100

3
0— Pro Rata distribution of (i)

13,186,000 shares of Series A
Preferred Stock, ( i i ) $.10 War-
rants to purchase 15,022,000
shares of New Common Stock,
(iii) $.125 Warrants to purchase
11,684,000 shares of New Com-
mon Stock and ( iv) 5,591,000
shares of New Common Stock.

— Pro Rata distribution of (i)
53,681,000 shares of Series A
Preferred Stock, (ii) $.10 War-
rants to purchase 59,608,000
shares of New Common Stock,
( i i i ) $.125 Warrants to purchase
59,608,000 shares of New Com-
mon Stock and ( iv ) 23,101,000
shares of New Common Stock.

— Pro Rata distribution of (i)
51,706,000 shares of New Com-
mon Stock, ( i i ) $.125 Warrants
to purchase 200,000,000 shares
of New Common Stock, ( i i i )
$.15 Warrants to purchase
200,000,000 shares of New
Common Stock and ( i v ) $.25
Warrants to purchase
200,000,000 shares of New
Common Stock.

Analysis
As indicated above, the Company has concluded that the net realizable value of its assets in a

liquidation is approximately $122,000,000. Based on such conclusion, unsecured creditors, secured
creditors having an unsecured deficiency claim after liquidation of the collateral securing the Company's
obligation to them, and general unsecured creditors of the Company would receive substantially less
(probably only nominal amounts) in a liquidation than under the Plan and the holders of the Debentures,
whose claims are subordinated to those of the holders of the Bank Note, the Halliburton Note and the 15%
Senior Notes, and the shareholders of the Company would receive nothing in a liquidation.

0
0
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The foregoing determination is derived from an analysis of certain claims that are required to be
paid from the Liquidation Proceeds before any distribution to unsecured creditors and an analysis of a
probable extent of the Allowed Claims of unsecured creditors eligible to share in the balance, if any, of
the Liquidation Proceeds. In a liquidation, creditors and interest holders of the Company are paid from
available assets in the following general order, with no lower class receiving any payments until amounts
due to prior classes have been paid fully or payment provided for:

1. Secured creditors (to the extent of the value of their collateral);

2. Priority creditors:

3. Unsecured creditors; and

4. Shareholders.

It should be noted that in the class of unsecured creditors the subordination agreements, where
applicable, will in effect create priorities within that class.

Deficiency Claims

The Company has determined that the proceeds from the sale of the Company's secured assets would
be insufficient to satisfy the claims of all secured creditors, in particular the holders of the 15% Senior
Notes. Moreover, each secured creditor which would be unsatisfied from the proceeds from such a sale
would be entitled to an unsecured claim in the amount of any deficiency after the sale of such creditors
collateral. Accordingly, secured creditors would be allowed to participate with unsecured creditors in the
distribution of proceeds from the sale of the Company's unsecured assets to the extent of their deficiency
claim. Based upon the liquidation analysis, the Company believes that unsecured creditors (other than
the holders of the Debentures who, because of their subordinated status, would likely receive no
distributions in a liquidation) and any secured creditors having deficiency claims (including the holders
of the 15% Senior Notes who would likely have a deficiency claim of between approximately $90,007,000
and $121,970,000 depending upon the final distribution with respect to the Letters of Credit) will only
receive nominal amounts in a liquidation of the unencumbered assets of the Company. In contrast, under
the Plan, the Company believes that secured and unsecured creditors (including the holders of the 15%
Senior Notes and the Debentures) will receive a meaningful distribution in respect of their claims.

ALTERNATIVES

If the Plan is not confirmed, the Company or any other party in interest could attempt to formulate a
different plan. Such a plan might involve either a reorganization and continuation of the Company's
business or an orderly liquidation of its assets. In respect of an alternative plan the Company has explored
various other proposals in connection with the extensive negotiation process involved with the formulation
and development of the Plan. The Company believes that the Plan, as described herein, enables creditors
and interest holders to realize the most under the circumstances.

THE COMPANY BELIEVES THAT CONFIRMATION AND IMPLEMENTATION OF THE
PLAN IS PREFERABLE TO ANY OF THE BANKRUPTCY ALTERNATIVES DESCRIBED HERE-
IN BECAUSE IT WILL PROVIDE GREATER RECOVERIES THAN THOSE AVAILABLE IN
LIQUIDATION TO ALL CLASSES OF CREDITORS AND INTEREST HOLDERS, INCLUDING
THE HOLDERS OF THE DEBENTURES AND THE COMMON STOCK WHO WOULD RECEIVE
NOTHING IN A LIQUIDATION. IN ADDITION, OTHER ALTERNATIVES WOULD INVOLVE
SIGNIFICANT DELAY, UNCERTAINTY AND SUBSTANTIAL ADDITIONAL ADMINIS-
TRATIVE COSTS.
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VOTING PROCEDURES AND REQUIREMENTS

BALLOTS AND VOTING DEADLINE

A form of ballot to be used for voting to accept or reject the Plan, together with a postage paid return
envelope, is enclosed with this Disclosure Statement.

Pursuant to Rule 3018 of the Bankruptcy Rules under the Bankruptcy Code, the Board of Directors of
the Company has fixed the close of business on June 16, 1986, as the record date for the determination of
impaired creditors from whom acceptances or rejections of the Plan will be accepted. The solicitation
period for ballots with respect to the Plan will expire at 5:00 p.m., New York City time, on Friday,
August 8, 1986, unless and until the Company, in its sole discretion, shall have extended the period of time
for which ballots will be accepted. Except to the extent allowed by the Bankruptcy Court, ballots that are
received after the expiration of the solicitation period may not be accepted or used by the Company in
connection with the Company's request for Confirmation of the Plan or any modification thereof.

The Company expressly reserves the right, at any time or from time to time, to extend the period of
time during which ballots will be accepted by making a public announcement of the extension no later
than 9:00 a.m., New York City time, on the business day following any previously announced expiration
date of the solicitation period. Without limiting the manner in which the Company may choose to make
any public announcement, the Company will not have any obligation to publish, advertise or otherwise
communicate any such public announcement, other than by making a release to the Dow Jones News
Service. There can be no assurance that the Company will exercise its right to extend the solicitation
period for the receipt of ballots.

CLASSES ENTITLED TO VOTE

Only classes that are impaired under the Plan are entitled to vote to accept or reject the Plan.
Generally, Section 1124 of the Bankruptcy Code provides that a class of claims or interests is considered to
be impaired under a plan of reorganization unless the plan does not alter the legal, equitable, and
contractual rights of the holders of such claims or interests. In addition, such classes will be considered
impaired unless all outstanding defaults, other than defaults relating to the insolvency or financial
condition of the debtor or the commencement of a bankruptcy case, are to be cured and the holders of
claims or interests in such classes are to be compensated for any damages incurred as a result of any
reasonable reliance by such holders on any contractual provisions or applicable law to demand accelerated
payment. For the reasons discussed in "THE PLAN—Classification and Treatment of Claims and
Interests", the Company has determined that only the following classes of its creditors and interest holders
may or will be impaired under the Plan:

Class 6 —The Bank
Class 7 —Halliburton
Class 8A — 15% Senior Note Holders (Secured Claims)
Class 8B — 15% Senior Note Holders (Unsecured Claims)
Class 12 —147/8% Debenture Holders
Class 13 —Subordinated Debenture Holders
Class 14 —CEPCO
Class 15 —Common Stock Holders*

* The determination of whether Class 15 is impaired under the Plan may be submitted to the Bankruptcy
Court.
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All other classes will not be impaired under the Plan, and, therefore, will not be entitled to vote with
respect to the acceptance or rejection of the Plan. Further, although the holders of the Common Stock,
whose interests are classified in Class 15, may be impaired under the Plan and may be entitled to vote to
accept or reject the Plan, the Company is not soliciting the acceptance of the Plan by such holders pursuant
to this solicitation and does not currently intend to solicit such acceptance until such time as it has obtained
the acceptance of the Plan by all of its classes of impaired creditors and has filed a petition for the
reorganization of the Company under Chapter 11 of the Bankruptcy Code. In addition, the Company may
submit to the Bankruptcy Court for determination the issue whether, in light of all circumstances, the
holders of the Common Stock are impaired under the Plan and may seek Confirmation of the Plan
pursuant to the cram-down provisions under Section I129(b) of the Bankruptcy Code in lieu of or
notwithstanding a vote by the holders of the Common Stock. See "CONFIRMATION OF THE PLAN".
Accordingly, no acceptances or rejections of the Plan by any holder of the Common Stock with respect to
such holder's interest in the Common Stock is being requested or will be accepted by the Company in
connection with this solicitation.

VOTE REQUIRED FOR CLASS ACCEPTANCE

Once a petition for reorganization of the Company has been filed, the Bankruptcy Court will
determine whether the impaired classes described above have accepted the Plan by determining whether
sufficient acceptances have been received from the holders of Allowed Claims and Allowed Interests in
such classes. An impaired class of claims will be determined to have accepted the Plan if the holders of
Allowed Claims in that class casting votes in favor of the Plan (i) hold at least two-thirds of the Allowed
Amount of the Allowed Claims of the holders in such class who vote and ( i i ) comprise more than one-half
the number of holders of the Allowed Claims in such class voting on the Plan. An impaired class of
interests, if one exists, will be determined to have accepted the Plan if the holders of such interests casting
votes in favor of the Plan hold at least two-thirds in amount of the interests as to which votes are cast.
While the Common Stock may be an impaired class of interest, the Company does not believe that such
conclusion is free from doubt and may ask the Bankruptcy Court for determination thereon. Ballots of
holders of impaired claims that are signed and returned, but not expressly voted either for acceptance or
rejection of the Plan, will be counted as ballots for the acceptance of the Plan. Except as may be allowed by
the Bankruptcy Court, a ballot accepting the Plan may not be revoked.

VOTES OF HOLDERS OF CLAIMS IN CLASSES 8A AND 8B

It is likely that the claims of the holders of the 15% Senior Notes will be found to be partially secured
and partially unsecured. See "THE PLAN—Classification and Treatment of Claims and Interests-
Class 8—15% Senior Note Claims" and "ALTERNATIVES—Liquidation Analysis". Under Bankruptcy
Rule 30l8(d), any creditor whose claim is in pan a secured claim and in part an unsecured claim is
entitled to accept or reject a plan of reorganization in both capacities. In that regard, pursuant to Section
506 of the Bankruptcy Code, the Company has divided the claims of the holders and beneficial owners of
the 15% Senior Notes into Classes 8A and 8B, which classes represent the secured and unsecured portions,
respectively, of such holders' claims. The Company has not attempted to estimate the specific amount of
the claims in either Class 8A or Class 8B because of the integral relationship between such claims and the
inherent uncertainties in valuing the collateral securing the 15% Senior Notes after giving effect to the
Bank's and Halliburton's prior mortgages and security interests in such collateral. The Company,
however, has calculated the aggregate amount of such claims and has provided for distributions to the
holders thereof based on such aggregate amount. Under the Plan, each holder of a Class 8A or Class 8B
claim will be entitled to receive with respect to his Allowed Claim in each such class a Pro Rata
distribution (based on the aggregate Class 8A and Class 8B claims) of the consideration to be distributed
to the holders in such class. Each class will have a separate vote with respect to acceptance or rejection of
the Plan. A vote for approval or rejection of the Plan by a holder of a Class 8 A or Class 8B claim will be
deemed to be a vote for the entire amount of such holder's Class 8A or Class 8B claim, as the case may be,
whatever amount such claim (if such claim is required to be calculated) is ultimately determined to be.
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CONTESTED AND UNLIQUIDATED CLAIMS

There are currently various claims pending or threatened against the Company that are or will
possibly become contested claims. To the best of the Company's knowledge, such claims or possible
claims are set forth .on the Schedule of Liabilities on file with the Company. The Company reserves the
right to dispute both the asserted classification and the alleged amount proposed by creditors and interest
holders objecting to the classification and amount of claims set forth on the Schedule of Liabilities. If you
are a holder of a contested claim, you may ask the Bankruptcy Court after the Petition Date pursuant to
Bankruptcy Rule 3018 to have your claim or interest allowed.

POSSIBLE RECLASSIFICATION OF CREDITORS
AND INTEREST HOLDERS

The Company is required pursuant to Section 1122 of the Bankruptcy Code to place the claims and
interests of its creditors and interest holders into classes that contain claims or interests that are
substantially similar to each other. While the Company believes it has classified all claims and interests in
compliance with Section 1122, it is possible that once a case has been commenced in bankruptcy, a creditor
or interest holder may challenge the Company's classification of his claim or interest. If the Company is
required to reclassify the claims or interests of any of its creditors or interest holders under the Plan, the
Company, to the extent permitted by the Bankruptcy Court, intends to continue to use the acceptances
received by it from any creditor pursuant to this solicitation for the purpose of obtaining the approval of
the class or classes that such creditor is ultimately deemed a member. Any reclassification of creditors
could adversely affect the class in which such creditor was initially a member, or any other class under the
Plan, by changing the composition of such class and the required vote thereof for approval of the Plan.
Further, a reclassification of the claims of creditors after approval of the Plan and its classification of such
creditors could necessitate the resolicitation of a completely new plan of reorganization.

BENEFICIAL HOLDERS

If your claim or interest is a result of your ownership of the 15% Senior Notes or any issue of the
Debentures and your 15% Senior Notes or Debentures are held on your behalf in the name of a broker,
dealer, commercial bank, trust company or other nominee, only such broker, dealer, commercial bank,
trust company or other nominee may execute a ballot with respect to such claim to accept or reject the
Plan. Accordingly, if you desire to accept or reject the Plan, you should contact your broker, dealer,
commercial bank, trust company or other nominee for assistance in executing a ballot with respect to the
Plan.
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CONFIRMATION OF THE PLAN
Successful implementation of the Plan contemplates the filing of a petition for reorganization of the

Company under Chapter 11 of the Bankruptcy Code. If the Company receives ballots accepting the Plan
from the holders of at least two-thirds in amount and more than half in number of each class of its
impaired creditors who have voted on the Plan, the Company, subject to certain conditions described
herein, intends to file a petition under Chapter 11 of the Bankruptcy Code as promptly as practicable and
to seek Confirmation of the Plan using the ballots received pursuant to this solicitation to satisfy the
requirements of Section 1129 of the Bankruptcy Code relating to class approval of the Plan by such
creditors. Among the steps that the Company may be required to take in order to seek Confirmation of the
Plan will be the solicitation of acceptances and rejections of the Plan from the holders of the Common
Stock. Whether the Common Stock is an impaired class under the Plan is not certain and the Company
may submit to the Bankruptcy Court for determination of the issue whether, in light of all circumstances,
such class is impaired under the Plan. Further, the Company may request the Bankruptcy Court to
confirm the Plan pursuant to the cram-down provisions under Section 1129(b) of the Bankruptcy Code
described below in lieu of a vote of the holders of the Common Stock. However, if the Company is unable
to utilize such provisions in lieu of a vote of the holders of the Common Stock on the Plan or if the
Company otherwise decides to solicit acceptances of the Plan from such holders, there can be no assurance
that such holders will vote to accept the Plan.

CONFIRMATION HEARING

The Bankruptcy Code requires the Bankruptcy Court, after notice, to hold the Confirmation Hearing.
The Company anticipates that a Confirmation Hearing will be scheduled within 90 to 180 days of the
Petition Date unless the Company does not have the requisite approvals of all the classes of its impaired
creditors on the Petition Date and, even if it does, unless unforeseen issues arise or other insurmountable
problems occur after the Petition Date. The Confirmation Hearing may be adjourned from time to time by
the Bankruptcy Court without further notice except for an announcement made at the Confirmation
Hearing.

REQUIREMENTS FOR CONFIRMATION OF THE PLAN

At the Confirmation Hearing, the Bankruptcy Court will determine whether the requirements of
Section 1129 of the Bankruptcy Code have been satisfied, in which event the Bankruptcy Court will enter
an order confirming the Plan. Such requirements include:

(a) Best Interests Test. With respect to each impaired class of creditors and interests, each
holder of an Allowed Claim or Allowed Interest in such class has either (i) accepted the Plan or (ii)
receives or retains under the Plan, on account of its claim or interest, property of a value, as of the
Effective Date, that is not less than the amount such holder would receive or retain if the Company
were to be liquidated under Chapter 7 of the Bankruptcy Code.

To determine what the holders in each impaired class of claims and interests would receive if the
Company were to be liquidated, the Bankruptcy Court must determine the dollar amount that would
be generated from the liquidation of the Company's assets and properties in a context of Chapter 7
liquidation case. The cash amount that would be available for satisfaction of the Allowed Claims and
Allowed Interests of the Company would consist of the proceeds resulting from the disposition of the
assets of the Company augmented by the cash held by the Company at the time of the
commencement of the Chapter 7 case. Such cash amount would be reduced by the costs and expenses
of the liquidation and by such additional administrative and priority claims that might result from the
termination of the Company's business and the use of a Chapter 7 proceeding for the purposes of
liquidation.
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The Company's costs of liquidation under Chapter 7 would include the fees payable to the trustee
appointed in the Chapter 7 case, as well as those that might be payable to additional attorneys and
other professionals that the trustee might engage. Such costs of liquidation would also include any
unpaid expenses incurred by the Company during the Chapter 11 case, such as compensation for
attorneys, financial advisors, and accountants and costs and expenses of any Committee that is
allowed in the Chapter 7 case. In addition, claims may arise by reason of the breach or rejection of
obligations incurred and executory contracts entered into by the Company during the pendency of the
Chapter 11 case.

To determine if the Plan is in the best interests of each impaired class of Allowed Claims and
Allowed Interests, the present value of the distributions from the proceeds of the liquidation of the
Company's assets and properties (after subtracting the amounts attributable to the claims described
above) are then compared with the present value offered to each of the classes of Allowed Claims and
Allowed Interests under the Plan.

In applying the "best interests" test, it is possible that claims and interests in a Chapter 7 case
may not be classified in the same manner as provided in the Plan. In the absence of a contrary
determination by the Bankruptcy Court, all Allowed Claims which have the same rights upon
liquidation would be treated as one class for the purposes of determining the potential distribution of
the liquidation proceeds under a Chapter 7 case of the Company. The distributions from the
liquidation proceeds would be calculated Pro Rata according to the amount of the Allowed Claim
held by each creditor in such class. The Company believes that the most likely outcome of a
liquidation proceeding under Chapter 7 would be the application of the rule of absolute priority of
distributions. Under that rule, no junior class of creditors receives any distribution until all senior
classes of creditors are paid in full with interest, and no interest holder receives any distribution until
all creditors are paid in full with interest. Consequently, as described in greater detail in
"ALTERNATIVES TO THE PLAN—Liquidation Analysis", the Company believes that under any
Chapter 7 case, holders of the Debentures and the Common Stock would receive no distributions and
holders of the 15% Senior Notes would receive nominal distributions with respect to their claims. In
contrast, under the Plan, holders of the 15% Senior Notes, the Debentures and the Common Stock
may receive a reasonable distribution or retain a meaningful interest in the Company under the Plan.

(b) Feasibility of the Plan. In order for the Plan to be confirmed, the Bankruptcy Court must
also determine that the need for further reorganization or a subsequent liquidation of the Company is
not likely to result following Confirmation of the Plan. Insofar as the Plan contemplates that the
Allowed Claims of substantially all the Company's creditors will be satisfied by either cash payments
or a combination of New Notes, Preferred Stock, New Common Stock and Warrants at the
Distribution Date, the Company does not believe that further reorganization or liquidation of the
Company will be necessary.

Assuming the Effective Date is December 31, 1986, the Company is expected to have remaining
approximately $120,565,000 ($75,093,000 of which will be non-interest bearing) in secured debt
(excluding $32,200,000 in Letters of Credit) and will have no other indebtedness outstanding other
than normal and recurring indebtedness and, possibly, contingent obligations from claims against the
Company not resolved or provided for in the Chapter 11 case, which amount, based upon current
levels of activities and current estimates of contingent claim exposure, is not expected to exceed in the
aggregate the sum of $12,000,000; however, a minimum or most likely estimate of the Company's
liability, if any, with respect to such claims is not presently determinable.

Although there can be no assurance that the Company will be able to service all of its
indebtedness if the Plan is confirmed or that such indebtedness will not need to be subsequently
restructured, the Company believes that, based upon certain assumptions described in "FEASI-
BILITY OF THE PLAN", it will be able to service such indebtedness after the Company's
reorganization. The Company, therefore, believes that the Plan is feasible.
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(c) Acceptance by Impaired Classes. Section 1129(a*)(8) of the Bankruptcy Code requires that
each impaired class must accept the Plan by the requisite votes for Confirmation to occur. As more
fully described herein, a class of impaired claims will have accepted the Plan if at least two-thirds in
an amount and more than half in number of Allowed Claims in such class voting to accept or reject
the Plan have voted in favor of acceptance. A class of impaired interests will have accepted the Plan
if at least two-thirds in amount of the Allowed Interests in such class voting to accept or reject the Plan
have voted in favor of acceptance.

(d) Fair and Equitable Test; "Cram-Down". In the event that any impaired class of claims or,
interests does not accept the Plan, the Bankruptcy Court may still confirm the Plan at the request of
the Company in what is commonly referred to as a "cram-down", if, as to such impaired class, the
Plan "does not discriminate unfairly" and is "fair and equitable" with respect to that class. A plan of
reorganization does not discriminate unfairly if no class receives more than it is legally entitled to
receive from its claims or equity interests. "Fair and equitable" has different meanings for secured
claims, unsecured claims and interests.

With respect to a secured claim, "fair and equitable" means either (i) the impaired secured
creditor retains its liens to the extent of its Allowed secured claim and receives deferred cash payments
equal to at least the Allowed Amount of its Allowed Claim with a present value as of the effective date
of the plan of reorganization at least equal to the value of such creditor's interest in the property
securing its liens, (ii) property subject to the lien of an impaired secured creditor is sold free and clear
of such lien, with such lien attaching to the proceeds of the sale, or ( i i i ) the impaired secured creditor
realizes the "indubitable equivalent" of its Allowed Claim under the plan.

With respect to an unsecured claim, "fair and equitable" means either (i) each impaired
unsecured creditor receives or retains property of a value equal to the amount of its Allowed Claim or
(ii) the holders of claims and interests that are junior to the claims of the dissenting class will not
receive any property under the plan of reorganization.

With respect to an interest, "fair and equitable" means either (i) each holder of an impaired
interest of such class receives or retains property of a value equal to the greatest of the Allowed
Amount of any fixed liquidation preference to which such holder is entitled, any fixed redemption
price to which such holder is entitled, or the value of such interest or ( i i ) the holders of all interests
that are junior to the interests of the dissenting class will not receive any property under the plan.

As indicated above, the Company may seek to use the cram-down provisions of the Bankruptcy Code
in lieu of a vote of the holders of the Common Stock. Alternatively, if the Company does solicit the
acceptance of the Plan from the holders of the Common Stock and such holders do not accept the Plan, the
Company will likely seek Confirmation of the Plan pursuant to the cram-down provisions of the
Bankruptcy Code. In either such circumstance, the Company believes that such provisions would allow for
the Plan to be confirmed because the Plan does not allow for any class of creditors or interest holders to
receive more than such class is legally entitled to receive on account of its claims or interests and that there
are no junior interests to the Common Stock that will receive property under the Plan. The ability of the
Company to obtain Confirmation of the Plan pursuant to the cram-down provisions of the Bankruptcy
Code, however, will be subject to the Bankruptcy Court determining that such provisions are available to
the Company and that the Plan is fair and equitable and does not discriminate unfairly against any
impaired class of claims or interests. Accordingly, there can be no assurance that the Company would be
able to have the Plan confirmed without first soliciting the acceptance of the Plan by the holders of the
Common Stock or if such holders were to be solicited without obtaining their acceptance of the Plan.
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CONDITIONS PRECEDENT TO CONFIRMATION

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan meets all the
requirements of Section 1129 of the Bankruptcy Code governing the Confirmation of a plan of
reorganization, including but not limited to:

—That the Company has complied with the applicable provisions of Chapter 11, including the
provisions of Sections 1122 and 1123 of the Bankruptcy Code governing classification of claims and
interests and contents of a plan of reorganization.

—That the Company has proposed the Plan in good faith and not by any means forbidden by law.

—That the Company has disclosed any payment made or promised by the Company to any person
for services in connection with the Chapter 11 case.

—That the Company has disclosed the identity and affiliations of persons proposed to serve as
directors or officers of the Company after Confirmation.

—That classes 1, 2, 3, 4, 5, 9, 10 and 11 are not impaired under the Plan.

—That one or more of the classes of impaired claims or interests has voted to accept the Plan.

—That the Plan does not discriminate unfairly against and is fair and equitable to any nonaccepting
class of impaired claims or interests.

—That the Plan is in the best interests of creditors and interest holders, i.e., each holder of an Allowed
Claim or Allowed Interest either has accepted the Plan or will receive on account of that claim or
interest an amount of property with a value, as of the Effective Date of the Plan, that is not less than
the amount that the holder would receive if the Company were liquidated under Chapter 7 of the
Bankruptcy Code on the Effective Date.

—That the Plan is feasible, i.e., Confirmation is not likely to be followed by the need for liquidation or
further reorganization of the Company.

The Company believes that the Plan upon Confirmation would satisfy all of the statutory
requirements of Chapter II of the Bankruptcy Code.

EFFECT OF CONFIRMATION

If the Bankruptcy Court orders Confirmation of the Plan, then pursuant to Section 1 1 4 1 ( d ) of the
Bankruptcy Code the Company will be discharged from all pre-confirmation debts except as provided in
the Plan. Confirmation makes the Plan binding upon the Company, its shareholders, all creditors and
other parties, regardless of whether or not they have accepted the Plan.
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SECURITIES LAW CONSIDERATIONS
The Plan contemplates the Company's issuance of various securities to its creditors and shareholders

and to members of management, Copeland and PWI. The following discussion describes certain
considerations relating to such issuances.

THE SECTION 1145 EXEMPTION FROM SECURITIES ACT
REGISTRATION OF SECURITIES ISSUED UNDER THE PLAN

Section 1145 of the Bankruptcy Code provides that federal and state registration requirements do not
apply to the issuance of securities by a debtor under a plan of reorganization to holders of claims or
interests wholly or principally in exchange for those claims or interests. With certain exceptions discussed
below, recipients of such securities may also resell them without restriction.

Issuance

Section 1145 of the Bankruptcy Code exempts the original issuance of securities under a plan of
reorganization from registration under the Securities Act and state law. For the original issuance to-be
exempt, three principal requirements must be satisfied: (i) the securities must be issued by the debtor or its
successor "under a plan" of reorganization, ( i i ) the recipients of the securities must hold a claim against
the debtor, an interest in the debtor or a claim for an administrative expense against the debtor, and ( i i i )
the securities must be issued entirely in exchange for the recipient's claim against or interest in the debtor,
or "principally" in such exchange and "partly" for cash or property.

The Company believes that, subject to certain conditions described below, the contemplated issuances
of the New Convertible Secured Notes, the Preferred Stock, the New Common Stock and the Warrants
under the Plan, and the issuance of the New Common Stock upon conversion of the New Convertible
Secured Notes and Preferred Stock and upon exercise of the Warrants, will satisfy all three conditions
because (i) those issuances are specifically required under the Plan, ( i i ) the recipients are holders of
"claims" against or "interests" in the Company and (iii) the recipients will obtain the New Securities in
exchange for their claims or interests.

With respect to the issuance of the shares of New Common Stock and the Warrants to Copeland, PWI
and members of management, the question whether such shares and Warrants will be exempt from
registration under the Securities Act and state law pursuant to Section 1145 of the Bankruptcy Code will
depend upon whether the services to be provided by them, or which have been provided by them,
constitute either a claim against or interest in the Company. Under the Plan, the securities to be issued to
Copeland and PWI are to be issued principally in exchange for part of their services to the Company in
developing and implementing the Plan, and the securities to be issued to members of management are to
be issued in exchange for their agreement to continue to serve or begin serving the Company as a debtor-
in-possession during the Chapter 11 case and as additional incentive for them to continue employment
with the Company after Confirmation of the Plan. Although the issue is not free from doubt, the Company
believes that such services will constitute either claims against or administrative expenses of the Company
under the Bankruptcy Code because such services will be actual, necessary costs of preserving the estate of
the Company for the benefit of the Company's creditors and interest holders during the Chapter 11 case.
The Company may request a no-action letter from the Commission or a determination by the Bankruptcy
Court that the issuances of the New Securities to members of management, Copeland and PWI under the
Plan will be exempt from registration under the Securities Act pursuant to Section 1145 of the Bankruptcy
Code based, in pan, on the above analysis. If the exemption from registration under the Securities Act
pursuant to Section 1145 of the Bankruptcy Code is not available, another exemption from registration
under the Securities Act might be required for such issuance. The Company believes that under such
circumstances, the private offering exemption provided by Section 4(2) of the Securities Act would be
available for the original issuance. However, because such securities would not have been issued pursuant
to the exemption provided by Section 1145 of the Bankruptcy Code, the shares of New Common Stock to
be issued upon exercise of the Warrants issued to management and Copeland would have to be registered
under the Securities Act or in a transaction exempt from registration and the resale of all of such securities
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would be restricted. The Company currently intends that if an exemption from registration for the resale
of any of the New Securities by members of management is not available, it will provide to such persons
"piggy-back" registration rights with respect to such securities.

Resale

Although the Company believes the subsequent disposition of the New Convertible Secured Notes.
the Preferred Stock, the New Common Stock and the Warrants by their recipients would be exempt from
registration and not subject to holding periods in most circumstances, certain recipients of the secu-
rities—those recipients who may be deemed "underwriters" as defined under Section 1145(b )—may be
unable to resell such securities absent registration of those securities under the Securities Act and
applicable state law or absent an exemption therefrom. The Company recommends that creditors and
shareholders affected by this risk consult their own counsel.

Section 1145(b) defines four types of "underwriters": (i) a person who purchases a claim against, an
interest in, or a claim for administrative expense against the debtor with a view to distributing any security
received in exchange for such a claim or interest; ( i i ) a person who offers to sell securities offered under a
plan for the holders of such securities; ( i i i ) a person who offers to buy such securities for the holders of
such securities, if the offer is (a) with a view to distributing them or (b) made under a distribution
agreement; and ( iv ) a person who is an "issuer" with respect to the securities, as the term "issuer" is
defined in Section 2 ( 1 1 ) of the Securities Act. Under Section 2( 11) of the Securities Act, an "issuer"
includes any person directly or indirectly controlling or controlled by the Company, or any person under
direct or indirect common control with the Company.

Whether a person is an "issuer", and therefore an "underwriter", for purposes of Section 1145(b) of
the Bankruptcy Code, depends on a number of factors. These include: (i) the person's equity interest in
the Company; ( i i ) the distribution and concentration of other equity interests in the Company; ( i i i )
whether the person is an officer or director of the Company; ( iv ) whether the person, either alone or acting
in concert with others, has a contractual or other relationship giving that person power over management
policies and decisions of the Company; and (v) whether the person actually has such power notwithstand-
ing the absence of formal indicia of control. An officer or director of the Company may be deemed a
controlling person, particularly if his position is coupled with ownership of a significant percentage of
voting stock. In addition, the legislative history of Section 1145 of the Bankruptcy Code suggests that a
creditor with at least 20% of the securities of a debtor could be deemed a controlling person.

To the extent that persons deemed "underwriters" receive securities pursuant to the Plan, resales by
such persons would not be exempted by Section 1145 of the Bankruptcy Code from registration under the
Securities Act. Given the complex, subjective nature of the question whether a particular holder may be an
underwriter, the Company makes no representation concerning the right of any person to trade in the New
Securities. The Company recommends that potential recipients of the New Securities consult their own
counsel concerning whether they may freely trade such securities.

SECTION 12 AND 16(B) OF THE EXCHANGE ACT

Regardless of whether any of the New Securities are registered under the Securities Act, the Company
anticipates that certain of the New Securities (in particular the New Common Stock) will be required to be
registered under Section 12 of the Exchange Act because, among other reasons, the Company will continue
to have more than $3,000,000 in total assets and 500 or more shareholders of record. Accordingly, the
Company anticipates that it will continue to be obligated under the Exchange Act to comply with the
Commission's periodic reporting requirements.

Section 16(a) of the Exchange Act will require any officer, director and 10% shareholder of the
Company who has not previously filed a Form 3 with respect to the Company to file a Form 3 with the
Commission immediately subsequent to such person becoming an officer, director or 10% shareholder,
and, thereafter, to report changes in such persons' equity holdings in the Company to the Commission on
Form 4. The New Convertible Secured Notes, the Preferred Stock and the New Common Stock will all be
considered equity securities of the Company under the Exchange Act.
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Section 16(b) of the Exchange Act will also apply to certain transactions in the equity securities by
any officer, director or beneficial owner of more than 10% of the equity securities of the Company. Under
Section 16( b), any profits made by such a person by virtue of any purchase and any sale within a period of
less than six months will inure to the benefit of the Company, which may sue to recover such profit. A
shareholder may initiate a derivative suit for the same purpose.

Although the law in the area is unclear, it is possible that the receipt of the New Convertible Secured
Notes, the Preferred Stock, the New Common Stock or the Warrants could constitute a "purchase" for
purposes of Section 1 6 ( b ) of the Exchange Act. Accordingly, any person subject to Section 16(b) at the
time of such a "purchase" likely could not sell any of such securities within six months thereafter at a profit
without incurring a l iabil i ty for the amount of such profits. The Company recommends that any person
who may be subject to Section 16(b) consult with counsel if he intends to sell securities received under the
Plan within six months after their receipt.

FEES AND EXPENSES OF SOLICITATION
The Company has retained the investment banking firms of Copeland, Wickersham, Wiley & Co.,

Incorporated and PaineWebber Incorporated to advise it with respect to the restructuring of its
indebtedness. Since March 1986, Copeland has received $117,000 for such services with respect to the
Plan, and has received a retainer of $160,000 to be applied at the rate of $20,000 per month until the Plan
is confirmed and $9,000 per month for one year thereafter. From December 1985 to April 1986, PWI
received $250,000 for its services as financial advisor to the Company in connection with the possible sale
of the Company. PWI is currently receiving $10,000 per month (up to a maximum of $50,000) for
services in connection with the solicitation of ballots accepting the Plan. If the Plan is confirmed, Copeland
and PWI will receive $350,000 and $150,000, respectively, in cash within 15 days of the date of the
Confirmation Order and $540,000 and $300,000, respectively, in shares of New Common Stock. The
shares of New Common Stock to be issued to Copeland and PWI will be issued within 120 days after the
Confirmation Date and will be valued based on the average market price per share of the New Common
Stock for the 90 days immediately following the Effective Date; provided, however, that if the average
market price per share of the New Common Stock during such 90-day period is less than $.125, the shares
of the New Common Stock to be issued to Copeland and PWI will be valued at $.125 per share, and if the
average market price per share of the New Common Stock during such 90-day period is greater than $.20,
the shares of the New Common Stock to be issued to Copeland and PWI will be valued at $.20 per share.
For purposes of the above determination, the average market price of the New Common Stock will be the
arithmetic mean of the daily high and low sale prices (or if no sale prices are reported, the average of the
daily high and low bid prices) of the New Common Stock as reported by the principal national stock
exchange on which the New Common Stock is listed, or if the New Common Stock is not listed on a
national stock exchange, as reported by NASDAQ or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market. In addition to the above consideration, Copeland will also
receive $.075 Warrants to purchase 7,000,000 shares of New Common Stock and $.10 Warrants to
purchase 7,000,000 shares of New Common Stock. Further, if the Company is acquired prior to April 30,
1988, by a person or entity introduced by PWI to the Company, PWI will be entitled to receive 1% of the
aggregate consideration to be paid in such transaction. PWI was retained by the Company in 1985 to
advise the Company with respect to the Exchange Offers, which closed on October 3, 1985, and received
$1,209,000 for its services with respect thereto. The Company has agreed to indemnify Copeland and PWI
against certain liabilities and expenses, including liabilities under the securities laws. Neither Copeland
nor PWI has been retained to render an opinion as to the fairness of the Plan to the Company or to the
holders of any of the securities of the Company.

The Company will bear the cost of the solicitation of ballots by the Board of Directors with respect to
the Plan, including charges and expenses of brokerage houses and other custodians, nominees and
fiduciaries for forwarding solicitation material to the beneficial owners of the 15% Senior Notes and the
Debentures. In addition to the use of the mails, ballots will be solicited by officers and employees of the
Company, without remuneration, by personal contact, telephone or telegraph. The Company has retained
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D. F. King & Co., Inc. to assist it in the solicitation of ballots, for whose services the Company will pay a
fee of approximately $20,000, plus out-of-pocket costs and expenses. Copeland and PWI will also assist
the Company in the solicitation.

The Company anticipates that in addition to the fees and expenses of Copeland and PWI, it will incur
approximately $1,550,000 in fees and expenses, including approximately $600,000 in legal expenses,
approximately $200,000 in accounting and engineering expenses and approximately $500,000 in printing
expenses, relating to this solicitation. Such fees and expenses, however, do not include approximately
$1,700,000 in estimated fees and expenses, including approximately $800,000 in legal expenses,
approximately $550,000 in Committee expenses, approximately $150,000 in accounting and engineering
expenses and approximately $200,000 in printing and other expenses, which the Company may incur in
connection with seeking Confirmation of the Plan once a petition under Chapter 11 of the Bankruptcy
Code has been filed with respect to the Company.

THE NEW SECURITIES

NOTE: The terms of the New Securities will be substantially as set forth in the following descriptions,
with such changes and modifications as are made by the Company prior to Confirmation, which changes and
modifications will not materially and adversely affect the rights of the holders thereof or of other classes of
creditors senior thereto, but which changes or modifications may correct discrepancies therein, clarify terms
thereof or otherwise make minor revisions thereto to achieve the intent and purposes of the Plan as described
herein.

THE NEW BANK NOTE AND THE LETTERS OF CREDIT
The New Bank Note will be in the principal amount of the Bank's Allowed Claim less all payments

made thereon subsequent to the Petition Date and prior to the Effective Date of the Plan and will be issued
to the Bank pursuant to the terms of a Restated Renewal and Supplemental Loan Agreement to the Loan
Agreement between the Company and the Bank to be dated as of the Effective Date (the "Supplemental
Loan Agreement"). The New Bank Note will bear interest at the annual rate of %% above the prime
lending rate at the Bank, be due on December 1, 1993, and be payable in (i) variable monthly
installments (the "Minimum Payment") consisting of accrued and unpaid interest plus a fixed principal
amount determined pursuant to the schedule set forth below and ( i i ) quarterly installments of principal
equal to the amount, if any, by which a specified percentage of the Company's estimated Available Cash
Flow for the preceding quarter exceeds the sum of the Minimum Payments made by the Company during
such quarter. The percentage of the Available Cash Flow that will be applied to the quarterly payment of
principal on the New Bank Note has not yet been determined, but will be negotiated between the Bank
and Halliburton. Such percentage is currently expected to be between approximately 70% and 91%. The
ultimate percentage of Available Cash Flow that will be required to be applied to the payment of the New
Bank Note will not have a material effect on the Company or the feasibility of the Plan because under the
terms of the New Halliburton Note all Available Cash Flow that is not applied to the payment of the New
Bank Note is to be applied to the payment of the New Halliburton Note. The minimum monthly principal
payments with respect to the New Bank Note will be determined pursuant to the following payment
schedule:

Applicable Minimum
Period ending December 31. Monthly Principal Payment

1986 $958.333
1987 875.000
1988 791.667
1989 416,667
1990 416.666
1991 250.000
1992 . 250,000
1993 174,055
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Available Cash Flow for any given period will be the sum of (i) the net cash received by the Company
from the sale of capital assets pledged or mortgaged to secure the payment of the New Bank Note and ( i i )
all cash from the Company's consolidated operations after lease operating costs, general and adminis-
trative expenses and capital expenditures approved by the Bank and Halliburton. The Company will also
be entitled to deduct from the computation of Available Cash Flow any amounts necessary for the
Company to maintain a cash account balance of $4,000,000 plus cash sufficient to cover all security
deposits, payments and accruals for operating and general and administrative expenses (including, but not
limited to, taxes and insurance) and funds to be used for approved capital expenditures. Once each year,
based on the Company's audited consolidated financial statements for the preceding year, the payments by
the Company on the New Bank Note will be adjusted to reflect any over-payment or under-payment of
principal by the Company on the New Bank Note during the preceding year as a result of any difference
between the Company's actual Available Cash Flow for such year and the Company's estimated Available
Cash Flow for such year. The Supplemental Loan Agreement will contain various covenants and
restrictions relating to the Company's ability to incur additional indebtedness, declare dividends and make
distributions with respect to the New Common Stock and the Preferred Stock and engage in acquisition,
investment and merger activities. Such covenants and restrictions likely will be similar to or more
restrictive than those currently contained in the Loan Agreement and, with respect to the payment of
dividends, will likely prohibit the Company from making any payments of dividends on the New Common
Stock or the Preferred Stock until such time as the New Bank Note is paid in full and the Letters of Credit
are no longer outstanding. The Company anticipates that other financial covenants which will significantly
restrict its activities will be contained in the Supplemental Loan Agreement.

The payment of the Company's obligations under the Supplemental Loan Agreement, which will
include both the payment of the New Bank Note and any obligations arising under the Letters of Credit,
will be secured by a lien on substantially all the Company's proved crude oil and natural gas properties
and the Company's refinery assets currently securing the payment of the Company's obligations under the
Loan Agreement. Halliburton and the holders of the New Convertible Secured Notes will have junior
liens on substantially all of such properties. As additional security for the payment of the Company's
obligations with respect to the Letters of Credit, once the New Bank Note and the New Halliburton Note,
have been paid in full, the Company will be required to deposit into a cash collateral account with the
Bank an amount equal to the greater of the applicable Minimum Payment and a percentage of estimated
Available Cash Flow equal to the percentage used in computing the Company's quarterly payments of
principal on the New Bank Note. Such funds will be periodically made available to the Company in
amounts equal to the amount, if any, by which the funds in such account plus the loan value of the
Company's proved producing crude oil and natural gas reserves (as determined by the Bank) exceed the
amount of the then outstanding Letters of Credit.

THE NEW HALLIBURTON NOTE

The New Halliburton Note will be in the principal amount of its Allowed Claim and will be issued to
Halliburton pursuant to the terms of a Supplemental Agreement to be entered into between the Company
and Halliburton to be dated as of the Effective Date. The New Halliburton Note will bear interest at the
annual rate of 3/4% above the prime lending rate at the Bank and be payable in (i) monthly installments of
interest equal to the amount of accrued and unpaid interest on the New Halliburton Note and ( i i )
quarterly installments of principal equal to the amount, if any, by which the Company's estimated
Available Cash Flow for the preceding quarter exceeds the sum of all payments by the Company of
principal of and interest on the New Bank Note during such quarter plus all payments by the Company of
interest on the New Halliburton Note during such quarter. Once each year, based on the Company's
audited consolidated financial statements for the preceding year, the required payments, including interest,
by the Company on the New Halliburton Note will be adjusted to reflect any over-payment or under-
payment of principal on the New Halliburton Note during the preceding year as a result of any difference
between the Company's actual Available Cash Flow for such year and the Company's estimated Available
Cash Flow for such year. Once the New Bank Note has been paid in full, the Company will be required to
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apply 100% of Available Cash Flow toward the payment of the New Halliburton Note. The payment of
the Company's obligations with respect to the New Halliburton Note will be secured by a lien on
substantially all the Company's crude oil and natural gas properties and the Company's refinery assets
currently securing the payment of the Company's obligations with respect to the Halliburton Note. Such
lien will be subject to the prior lien securing the Company's obligations under the Supplemental Loan
Agreement and will be senior to the lien securing the payment of the New Convertible Secured Notes. In
order to provide Halliburton with the right to receive payment on the New Halliburton Note prior to the
termination of the Company's contingent obligations to the Bank with respect to the Letters of Credit,
Halliburton will be required to enter into an intercreditor agreement with the Bank pursuant to which
Halliburton will be obligated to pay to the Bank an agreed percentage of payments made with respect to
the New Halliburton Note to the extent that any of the Letters of Credit are presented to the Bank for
payment and the property pledged or mortgaged to secure the obligations of the Company with respect to
the Letters of Credit are insufficient to satisfy such obligations. The percentage of such payments as to
which Halliburton will be exposed to such repayment obligation is currently under negotiation and may
range from 100% to some lesser percentage currently not determinable.

THE NEW CONVERTIBLE SECURED NOTES

The following summarizes certain provisions of the New Convertible Secured Notes and the New
Note Indenture. This summary does not purport to be complete and is qualified in its entirety by reference
to the provisions of the New Convertible Secured Notes and the New Note Indenture, including the
definitions of certain terms used therein. Capitalized terms included in this section of the Disclosure
Statement that are defined in the New Note Indenture, unless otherwise defined herein, have the meanings
ascribed to them in the New Note Indenture. A copy of the form of the New Note Indenture will be
available from L. G. Caskey, Secretary of the Company, upon written request.

General

The New Convertible Secured Notes are to be issued under an Indenture of Mortgage, Deed of Trust,
Assignment and Security Agreement to be dated as of the Effective Date, between the Company and
J. Henry Schroder Bank & Trust Company, as Trustee (the "Trustee"). The New Convertible Secured
Notes will bear no interest, but will be convertible into shares of New Common Stock at the rate of seven
shares for each $1.00 principal amount of the New Convertible Secured Notes converted. The New
Convertible Secured Notes will be due ten years after the Effective Date, and will be issued in fully
registered form in denominations of $500 and integral multiples thereof. However, solely for purposes of
initial issuance pursuant to the Plan, the New Convertible Secured Notes will also be issued in
denominations of $10 and integral multiples thereof that are less than $500. The New Note Indenture will
authorize an aggregate principal amount of $75,093,000 of the New Convertible Secured Notes.

The New Convertible Secured Notes will be payable at the office or agency to be maintained by the
Company in New York City, New York, which, unless otherwise provided by the Company, will be the
principal office of the Trustee.

Transfer

The New Convertible Secured Notes will be transferable upon their surrender at the principal office of
the Trustee in New York City, New York, duly endorsed or accompanied by a written instrument of
transfer in a form that is satisfactory to the Company and that is duly executed by the holder thereof or by
his attorney duly authorized in writing. The New Convertible Secured Notes issued upon transfer of any
New Convertible Secured Note will be issuable, in registered form, in denominations of $500 and integral
multiples thereof. No service charge will be made for any such transfer or exchange, but the Company
may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection therewith.
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Security for the New Convertible Secured Notes

Payment of the New Convertible Secured Notes will be secured by a lien on certain of the Company's
crude oil and natural gas properties. The properties that will be subject to this lien consist of those
properties that currently are subject to the lien securing the payment of the 15% Senior Notes. These
properties include substantially all of the properties owned by the Company that have proved crude oil
and natural gas reserves. The Bank and Halliburton will have prior liens on the same properties. Included
in the crude oil and natural gas properties that will be subject to the lien of the New Note Indenture are
the Company's interests in its four largest crude oil and natural gas property groups: the Vernon Field in
Jackson Parish, Louisiana, the Dorcheat Macedonia Field in Columbia County, Arkansas, the Arkana
Trend in Bossier and Webster Parishes, Louisiana, and Lafayette County, Arkansas, and the North
Missionary Lake Field in Caddo Parish, Louisiana. The mortgaged properties will also include the
Company's crude oil and natural gas interests in East and South Texas. At March 31, 1986, the present
value of future net revenues from proved reserves attributable to the crude oil and natural gas properties to
be mortgaged to secure payment of the New Convertible Secured Notes, computed on the basis of a 10%
discount factor, was $124,306,000. See "RISK FACTORS—Reserve Values" and "THE COMPANY-
Additional Reserve Information". The New Note Indenture will permit various liens on the property that
is subject to the lien of the New Note Indenture, which liens are regarded as necessary or incidental to the
ownership and operation by the Company of such properties. Such permitted liens will be substantially
the same as those permitted under the 15% Senior Note Indenture and may be superior to the lien of the
New Note Indenture. In addition, the Company will be permitted under the New Note Indenture to
remove property from the lien of the New Note Indenture to effect the sale thereof as long as the proceeds
of such sale are used to reduce outstanding amounts of Superior Indebtedness or to redeem or otherwise
acquire New Convertible Secured Notes.

Conversion Rights

The_ New Convertible Secured Notes will be convertible at their unpaid principal amount into shares
of New Common Stock at a conversion price of $.1429 per share. The New Convertible Secured Notes
will be convertible at any time prior to their maturity, except that the right to convert New Convertible
Secured Notes that are called for redemption terminates on the close of business on the fifth business day
prior to the date fixed for redemption. The conversion price will be subject to adjustment upon the
occurrence of any of the following events: the subdivision, combination or reclassification of the then
outstanding shares of the New Common Stock; the payment in shares of the New Common Stock of a
dividend on the Company's capital stock; the issuance of rights or warrants (other than the Warrants) to
all holders of the New Common Stock entitling them to acquire shares of such stock at less than the current
market price (as defined) of shares of such New Common Stock; or the distribution to all holders of the
New Common Stock of any other shares of capital stock of the Company, of evidences of indebtedness or
securities of the Company or of assets of the Company (excluding securities to be issued pursuant to the
Plan and cash dividends or distributions from retained earnings). No adjustment of the conversion price is
to be made until cumulative adjustments amount to at least 1% of the price then in effect. Fractional
shares of the New Common Stock are not to be issued upon conversion, but a person otherwise entitled to
a fractional share is entitled to receive cash equal to the market value of his fractional interest at the time of
conversion. On conversion, no adjustment for previously declared dividends is to be made.

Redemption

At the option of the Company, all or a portion of the New Convertible Secured Notes may be
redeemed, from time to time, at 100% of the principal amount thereof upon the mailing of a notice of
redemption not less than 30 days nor more than 60 days prior to the date fixed for redemption. If less than
all the New Convertible Secured Notes are to be redeemed, the Trustee must select by lot the particular
New Convertible Secured Notes (or, in the case of the New Convertible Secured Notes in denominations
greater than $500, the portion thereof) to be redeemed.
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Sinking Fund

The New Note Indenture requires the Company to provide for the retirement, by redemption at the
principal amount thereof, of $10,000,000 principal amount of the New Convertible Secured Notes on or
before June 15 in each of 1994 and 1995, through the operation of a sinking fund (the "Sinking Fund").
The Company may, at its option, receive credit against the required Sinking Fund payments for the
principal amount of (i) New Convertible Secured Notes acquired by the Company and surrendered for
cancellation and (ii) New Convertible Secured Notes redeemed or called for redemption otherwise than
through the operation of the Sinking Fund. All or any pan of the cash in the Sinking Fund not required by
the Trustee for the redemption or purchase of the New Convertible Secured Notes through the operation
of the Sinking Fund will be retained in the Sinking Fund or, at the request of the Company, will be applied
either (i) to the redemption of the New Convertible Secured Notes or ( i i ) if such cash does not exceed
$25,000, to the purchase of New Convertible Secured Notes at a price not in excess of the principal amount
thereof.

Subordination to Superior Indebtedness

The payment of principal of the New Convertible Secured Notes will be subordinated in right of
payment, to the extent set forth in the New Note Indenture, to the prior payment in full of all obligations
of the Company under or with respect to the Supplemental Loan Agreement (including all obligations
with respect to the New Bank Note and the Letters of Credit), the New Halliburton Note and any and all
extensions, renewals or modifications of any of the foregoing obligations ("Superior Indebtedness").
Upon the maturity of any Superior Indebtedness by lapse of time, acceleration or otherwise, no payments,
including Sinking Fund Payments, may be made on the New Convertible Secured Notes and no New
Convertible Secured Notes may be acquired by the Company until all principal of, and premium, if any,
and accrued interest on, the Superior Indebtedness shall have been paid in full. Further, upon any
distribution of the assets of the Company upon any dissolution, winding up, liquidation or bankruptcy of
the Company, the holders of Superior Indebtedness will be entitled to receive payment in full before the
holders of the New Convertible Secured Notes are entitled to receive any payment. By reason of such
subordination, in the event of the Company's subsequent bankruptcy or liquidation, holders of the New
Convertible Secured Notes may recover less, proportionately, than the holders of Superior Indebtedness!

Unlike the 15% Senior Note Indenture, the New Note Indenture will not permit the Company to incur
any additional indebtedness for borrowed money (other than Superior Indebtedness) that will be senior in
right of payment to the New Convertible Secured Notes or the payment of which will be secured by a lien
on properties pledged or mortgaged to secure the payment of the New Convertible Secured Notes.

Assuming an Effective Date of December 31, 1986, the anticipated principal amount of indebtedness
that will be designated as Superior Indebtedness will be $77,672,000. Such amount is comprised of
$37,444,000 principal amount of the New Bank Note, $32,200,000 in contingent obligations with respect
to the Letters of Credit and $8,028,000 principal amount of the New Halliburton Note and reflects certain
anticipated or possible further reductions from the current amounts of principal attributable to such
obligations. See "FEASIBILITY OF THE PLAN—Summary of Significant Financial Projection
Assumptions—Note C".

Modification

The New Note Indenture, the rights and obligations of the Company and the rights of the holders of
the New Convertible Secured Notes may be modified by the Company and the Trustee with the consent of
the holders of a majority in aggregate principal amount of the New Convertible Secured Notes then
outstanding, but no extension of the maturity of any of the New Convertible Secured Notes, change in the
Sinking Fund requirements or other modification affecting the terms of payment of the New Convertible
Secured Notes is effective unless consented to by all such holders. Notwithstanding the foregoing, the New
Note Indenture may be modified without the consent of the holders of the New Convertible Secured Notes
(i) to add to the covenants and agreements of the Company for the protection or benefit of the holders of
the New Convertible Secured Notes, ( i i ) to cure any ambiguity or to make other provisions with respect to
matters or questions arising under the New Note Indenture that will not adversely affect the interests of the
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holders of the New Convertible Secured Notes, ( i i i ) to evidence the succession of another corporation to
the Company as provided in the New Note Indenture and the assumption by the successor corporation of
the covenants, agreements and obligations of the Company upon the New Convertible Secured Notes and
under the New Note Indenture or ( iv) to release properties from the lien of the New Note Indenture
under certain circumstances.

Events of Default

The following events will be defined in the New Note Indenture as events of default (an "Event of
Default"): (i) failure to pay principal, including any Sinking Fund payment, on any of the New
Convertible Secured Notes when due, whether at maturity, upon acceleration or upon redemption; ( i i )
failure on the part of the Company to perform any other covenant contained in the New Note Indenture
for a period of 60 days after written notice specifying such failure and requesting its remedy; ( i i i ) the filing
of a subsequent voluntary petition in bankruptcy or reorganization; ( i v ) the entry by a court of a decree or
order, unstayed on appeal or otherwise, in effect for 90 days adjudicating the Company a bankrupt or
insolvent, appointing a receiver of the Company or of any substantial part of its property, or ordering or
approving certain other similar matters; and (v) certain other events of bankruptcy and insolvency.

The New Note Indenture will provide that the Trustee shall, within 90 days after the occurrence of an
Event of Default, give to the holders of the New Convertible Secured Notes notice of all uncured defaults
known to it provided that, except in the case of default in payment of principal, including any Sinking
Fund payments, with respect to the New Convertible Secured Notes, the Trustee shall be protected in
withholding such notice if in good faith it determines that the withholding of such notice is in the interests
of the holders of the New Convertible Secured Notes.

Rights on Default

If an Event of Default shall occur and be continuing, the Trustee or the holders of not less than 25% in
aggregate principal amount of the New Convertible Secured Notes then outstanding may declare the
principal of all of the New Convertible Secured Notes to be due and payable immediately, but, subject to
certain conditions, the holders of a majority in principal amount of the New Convertible Secured Notes
may rescind such declaration if the default has been cured.

Existing defaults (except a default in payment of principal, including a Sinking Fund payment) may
be waived by the holders of a majority in principal amount of the New Convertible Secured Notes at the
time outstanding. Subject to provisions of the New Note Indenture relating to the duties of the Trustee in
case any Event of Default shall occur and be continuing, the Trustee shall be under no obligation to
exercise any of its rights or powers under the New Note Indenture at the request or direction of any of the
holders of the New Convertible Secured Notes, unless such holders shall have offered to the Trustee
reasonable security or indemnity. Subject to such provision for indemnification of the Trustee and certain
other limitations to be contained in the New Note Indenture, the holders of a majority in principal amount
of the New Convertible Secured Notes at the time outstanding shall have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any
trust or power conferred on the Trustee.

Upon the occurrence of an Event of Default and acceleration of maturity of all amounts owing on the
New Convertible Secured Notes, the Trustee may demand (subject to the rights of any holder of
obligations the payment of which is secured by a lien superior to the lien of the New Note Indenture) the
right to take possession of the properties securing the payment of the New Convertible Secured Notes and
manage such properties or foreclose the lien of the New Note Indenture and sell such properties in the
manner set forth in the New Note Indenture in order to realize the benefit thereof for the holders of the
New Convertible Secured Notes.
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Satisfaction and Discharge

The New Note Indenture shall provide that it shall be discharged when all principal on all the New
Convertible Secured Notes has been paid or if the Company shall, within six months prior to the stated
maturity of the New Convertible Secured Notes, deliver to the Trustee an amount sufficient to pay the
principal of such New Convertible Secured Notes and all other amounts payable by the Company under
the New Note Indenture.

Governing Law

Except as to those provisions setting forth the rights and duties of the Trustee, which are to be
governed by and construed in accordance with the laws of the State of New York, and those provisions
relating to the enforcement of certain of the remedies created by the New Note Indenture with respect to
the properties securing the payment of the New Convertible Secured Notes, which provisions may be
governed by the laws of the state in which such property is located, the New Note Indenture and each
New Convertible Secured Note is to be deemed a contract made under the laws of the State of Louisiana,
and for all purposes is to be governed and construed in accordance with the laws of the State of Louisiana.

Trustee

J. Henry Schroder Bank & Trust Company, a New York banking corporation, has agreed to act as
trustee under the New Note Indenture, subject to approval of the Bankruptcy Court.

THE SENIOR PREFERRED STOCK

General

The following summarizes certain provisions of the Senior Preferred Stock and the Certificate of
Designation, Voting Powers, Preferences and Rights establishing the Senior Preferred Stock. This
summary does not purport to be complete and is qualified in its entirety by express reference to the
Certificate of Designation, Voting Powers, Preferences and Rights establishing the Senior Preferred Stock,
a copy of which is attached hereto as Exhibit C and which reflects the terms thereof substantially in the
form in which they will be put into effect under the Plan.

Dividend Rights

The owners of shares of the Senior Preferred Stock will be entitled to receive, when, if, and as
declared by the Board of Directors of the Company, noncumulative dividends out _of funds legally
available therefor in cash at the rate of $.06 per share per annum, and no more, payable annually on the
fifteenth day of April in each year commencing on the first January after the Effective Date. Such dividend
payments, however, will be subject to the conditions that (i) there not be outstanding any Superior
Indebtedness (which will include the Company's obligations with respect to the New Bank Note, the
Letters of Credit and the New Halliburton Note), ( i i ) all required sinking fund payments with respect to
the New Convertible Secured Notes shall have been made or provided for, ( i i i ) after giving effect to the
payment of such dividends the Company shall have at least $1.00 of consolidated retained earnings
(calculated in accordance with generally accepted accounting principles then existing) and ( iv ) the
declaration and payment of such dividends would not violate any applicable law or provision of any
material contract to which the Company is a party. In addition, no dividend or distribution in cash or
other property (other than equity securities of the Company ranking junior to the Senior Preferred Stock in
the payment of dividends and upon liquidation, dissolution or winding up of the Company) may be
declared or paid with respect to the New Common Stock or any series of preferred stock of the Company
ranking junior to the Senior Preferred Stock with respect to the payment of dividends or upon liquidation,
dissolution or winding up of the Company, unless the circumstances under which the Company may
declare and pay a dividend on the Senior Preferred Stock shall have been met and all dividends, if any, on
the Senior Preferred Stock required to have been declared since the date of issue thereof to the date of such
dividend or distribution shall have been paid or declared and set aside for payment. In the event that the
Company shall have been required to have declared and paid a dividend on the Senior Preferred Stock
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and such dividend shall not have been declared or paid or-set apart for payment, the Company may not
declare or pay or set apart for the payment of dividends or make any other distributions on, or make any
payment on account of the purchase, redemption or retirement of, the New Common Stock or any other
stock of the Company ranking as to dividends or distribution of assets upon liquidation, dissolution or
winding up of the Company junior to the Senior Preferred Stock (other than dividends or distributions
paid in shares of New Common Stock or other junior ranking stock) until all required dividends on the
Senior Preferred Stock shall have been declared and paid or set apart for payment. Because of the above
restrictions on the ability of the Company to pay dividends on the Senior Preferred Stock, the Company
does not anticipate that its financial condition will be such that it will be in a position to pay any dividends
on the Senior Preferred Stock in the foreseeable future.

Conversion Rights

The shares of the Senior Preferred Stock will be convertible at the option of the holder into shares of
the New Common Stock at any time init ially at the conversion rate of four and one-half shares of New
Common Stock per share of Senior Preferred Stock. Each share of the New Common Stock issued upon
conversion of the shares of the Senior Preferred Stock will be fully paid and nonassessable. The
conversion rate will be subject to adjustment in certain events, including (i) dividends and other
distributions payable in the New Common Stock on any class of capital stock of the Company, ( i f ) the
issuance to all holders of the New Common Stock of rights or warrants (other than the Warrants) entitling
them to subscribe for or purchase shares of the New Common Stock at a price less than the current market
price (as defined in the Certificate of Designation, Voting Powers, Preferences and Rights establishing the
Senior Preferred Stock), (i i i) subdivisions, combinations and reclassifications of the New Common Stock
and ( iv) distributions to all holders of the New Common Stock of evidences of indebtedness or assets of
the Company (including securities, but excluding those rights, warrants, dividends and distributions
referred to above, those securities to be issued pursuant to the Plan and dividends and distributions paid in
cash out of earned surplus). Shares of the Senior Preferred Stock converted into the New Common Stock
will be restored to the status of authorized but unissued shares of preferred stock, without designation as to
series, and may thereafter be issued. No adjustment of the conversion rate is to be made until cumulative
adjustments amount to at least one-hundredth of a share.

If at any time the Company makes a distribution of property to its shareholders which would be
taxable to such shareholders as a dividend for federal income tax purposes (e.g., distributions of evidences
of indebtedness or assets of the Company, but generally not stock dividends or rights to subscribe for the
New Common Stock) and pursuant to the anti-dilution provisions relating to the Senior Preferred Stock
the conversion price thereof is reduced, for federal income tax purposes such reduction may be deemed to
be the payment of a taxable dividend to holders of the Senior Preferred Stock. See "CERTAIN
FEDERAL INCOME TAX CONSEQUENCES".

Liquidation Preference

Upon any liquidation, dissolution or winding up of the Company, whether voluntary or involuntary,
the holders of the Senior Preferred Stock shall have preference and priority over the New Common Stock,
the Series A Preferred Stock and any other class or series of stock ranking junior to the Senior Preferred
Stock upon liquidation, dissolution or winding up for payment out of the assets of the Company or
proceeds thereof available for distribution to shareholders of $1.00 per share, and after such payment the
holders of the Senior Preferred Stock shall be entitled to no other payments. If, in the case of any such
liquidation, dissolution or winding up of the Company, the assets of the Company or proceeds thereof shall
be insufficient to make the full liquidation payment of $1.00 per share and full liquidation payments on
any other series of preferred stock ranking as to liquidation on a parity with the Senior Preferred Stock,
then such assets and proceeds shall be distributed among the holders of the Senior Preferred Stock and any
such other series ratably in accordance with the respective amounts which would be payable upon
liquidation, dissolution or winding up on such shares of the Senior Preferred Stock and any such other
series if all amounts payable thereof were paid in full. A consolidation or merger of the Company with or
into one or more corporations shall not be deemed to be a liquidation, dissolution or winding up of the
Company.
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Optional Cash Redemption

The Company may, at its option, redeem shares of the Senior Preferred Stock for cash in whole at any
time, or from time to time in pan, at $1.00 per share plus any accrued and unpaid dividends thereon upon
written notice mailed to each holder of record of shares to be redeemed not more than 60 days and not less
than 30 days prior to the redemption date.

If less than all the outstanding shares of the Senior Preferred Stock not previously called for cash
redemption are to be redeemed, shares to be redeemed shall be selected by the Company from outstanding
shares not previously called for cash redemption by lot or pro rata as determined by the Board of
Directors. The shares of the Senior Preferred Stock redeemed for cash by the Company will be restored to
the status of authorized but unissued shares of preferred stock, without designation as to series, and may
thereafter be issued.

Voting Rights

Holders of the Senior Preferred Stock will be entitled to vote with the holders of the New Common
Stock and the Series A Preferred Stock, as a single class, for the election of directors and on all matters
submitted to a vote of shareholders of the Company, with each share of Senior Preferred Stock being
entitled to two votes with respect to such matters.

Whenever circumstances shall exist under which the holders of the Senior Preferred Stock will be
entitled to receive a dividend thereon and the Company shall not have declared and paid such a dividend
for a period of 180 days from the date such circumstances first arose, the holders of the Senior Preferred
Stock (voting as a class) will be entitled to vote for the election of two directors on the terms set forth
below until all required dividends on the Senior Preferred Stock shall have been declared and paid in full.
In such case, the holders of the Senior Preferred Stock will have the exclusive right as a class to elect two
directors at the next annual meeting of shareholders unless such rights shall have terminated. The two
directors so to be elected may be in addition to the number of directors theretofore authorized to be elected
by the holders of the capital stock of the Company entitled to vote for the election of directors generally.
Upon any termination of the right of the holders of the Senior Preferred Stock as a class to vote for.
directors, the term of office of all directors then in office elected by the holders of the Senior Preferred
Stock will terminate immediately.

In addition, so long as any shares of the Senior Preferred Stock remain outstanding, the affirmative
vote or consent of the holders of at least a majority of the shares of the Senior Preferred Stock outstanding
at the time, given in person or by proxy, either in writing or at a meeting (voting as a class with the holders
of all other series of preferred stock ranking on a parity with the Senior Preferred Stock upon a liquidation,
dissolution or winding up of the Company), will be necessary to permit, effect or validate (i) the
authorization, creation or issuance, or any increase in the authorized or issued amount, of any class or
series of stock ranking equal or prior to the Senior Preferred Stock with respect to the payment of
dividends, rights to redemption or the distribution of assets on liquidation, dissolution or winding up of the
Company; ( i i ) the amendment, alteration or repeal of any of the provisions of the Articles of
Incorporation, as amended, which would materially and adversely affect any right, preference or privilege
of the Senior Preferred Stock or of the holders thereof; or ( i i i ) authorize the merger or consolidation of the
Company if the effect of such merger or consolidation would be to materially alter or change the powers,
preference or rights given to the holders of any shares of the Senior Preferred Stock; provided, however,
the issuance of additional shares of New Common Stock or the creation and issuance of other series of
preferred stock, ranking junior to the Senior Preferred Stock with respect to dividends or the distribution of
assets upon liquidation, dissolution or winding up, shall not be deemed to materially and adversely affect
such rights, preferences or privileges. Such additional voting rights will not apply if, at or prior to the time
when the act with respect to which such vote would otherwise be required shall be effected, all outstanding
shares of the Senior Preferred Stock shall have been redeemed or sufficient funds shall have been
deposited in trust to effect such redemption.
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Other Matters

RepublicBank Dallas, National Association, has agreed to act as the Transfer Agent and Registrar for
the Senior Preferred Stock, subject to approval by the Bankruptcy Court.

Shares of the Senior Preferred Stock, when issued as described in this Disclosure Statement, and of the
New Common Stock which may be issued upon its conversion, will be duly and validly issued and fully-
paid and nonassessable. Holders of the Senior Preferred Stock do not have the right to cumulate votes in
the election of directors nor do they have any preemptive rights with respect to future issuances of capital
stock of the Company.

THE SERIES A PREFERRED STOCK

General

The following summarizes certain provisions of the Series A Preferred Stock and the Certificate of
Designation. Voting Powers, Preferences and Rights establishing the Series A Preferred Stock. This
summary does not purport to be complete and is qualified in its entirety by express reference to the
Certificate of Designation, Voting Powers, Preferences and Rights establishing the Series A Preferred
Stock, a copy of which is attached hereto as Exhibit D and which reflects the terms thereof substantially in
the form in which they will be put into effect under the Plan.

Junior Stock

The Series A Preferred Stock will rank junior to the Senior Preferred Stock as to distribution of assets
upon liquidation, dissolution or winding up of the Company.

Dividend Rights

The owners of the Series A Preferred Stock will not be entitled to any dividends as a class or to
participate, as to dividends with the owners of the New Common Stock. However, no dividend or
distribution in cash or other property (other than equity securities of the Company ranking junior to the
Series A Preferred Stock in the payment of dividends and upon liquidation, dissolution or winding up of
the Company) may be declared or paid with respect to the New Common Stock or any series of preferred
stock of the Company ranking junior to the Series A Preferred Stock with respect to the payment of
dividends or upon liquidation, dissolution or winding up of the Company, unless (i) no Superior
Indebtedness is outstanding, ( i i ) all required sinking fund payments with respect to the New Convertible
Secured Notes shall have been made or provided for, ( i i i ) after giving effect to the payment of such
dividends, the Company shall have at least $1.00 of consolidated retained earnings and ( i v ) the
declaration or payment of such dividends would not violate any applicable law or provision of any
material contract to which the Company is a party.

Conversion Rights

The shares of the Series A Preferred Stock will be convertible at the option of the holder into shares of
the New Common Stock at any time initially at the conversion rate of four shares of New Common Stock
per share of the Series A Preferred Stock. Each share of the New Common Stock issued upon conversion
of the shares of the Series A Preferred Stock will be fully paid and nonassessable. The conversion rate will
be subject to adjustment in certain events, including (i) dividends and other distributions payable in the
New Common Stock on any class of capital stock of the Company, ( i i ) the issuance to all holders of the
New Common Stock of rights or warrants (other than the Warrants) entitling them to subscribe for or
purchase shares of the New Common Stock at a price less than the current market price (as defined in the
Certificate of Designation, Voting Rights, Preferences and Rights establishing the Series A Preferred
Stock), ( i i i ) subdivisions, combinations and reclassifications of the New Common Stock, and ( iv )
distributions to all holders of the New Common Stock of evidences of indebtedness or assets of the
Company (including securities, but excluding those rights, warrants, dividends and distributions referred
to above, those securities to be issued pursuant to the Plan and dividends and distributions paid in cash out
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of earned surplus). Fractional shares of the New Common Stock will not be issued upon conversion, but,
in lieu thereof, the Company will pay a cash adjustment based upon the market price of the New Common
Stock. Shares of the Series A Preferred Stock converted into the New Common Stock will be restored to
the status of authorized but unissued shares of preferred stock, without designation as to series, and may
thereafter be issued. No adjustment of the conversion rate is to be made until cumulative adjustments
amount to at least one-hundredth of a share.

If at any time the Company makes a distribution of property to its shareholders which would be
taxable to such shareholders as a dividend for federal income tax purposes (e.g., distributions of evidences
of indebtedness or assets of the Company, but generally not stock dividends or rights to subscribe for the
New Common Stock) and pursuant to the anti-dilution provisions relating to the Series A Preferred Stock
the conversion price thereof is reduced, for federal income tax purposes such reduction may be deemed to
be the payment of a taxable dividend to holders of the Series A Preferred Stock. See "CERTAIN
FEDERAL INCOME TAX CONSEQUENCES".

Liquidation Preference

Upon any liquidation, dissolution or winding up of the Company, whether voluntary or involuntary,
the holders of the Series A Preferred Stock shall have preference and priority over the New C .,mmon Stock
and any other class or series of stock ranking junior to the Series A Preferred Stock upon liquidation,
dissolution or winding up for payment out of the assets of the Company or proceeds thereof available for
distribution to shareholders of $1.00 per share, and after such payment the holders of the Series A
Preferred Stock shall be entitled to no other payments. If, in the case of any such liquidation, dissolution
or winding up of the Company, the assets of the Company or proceeds thereof shall be insufficient to make
the full liquidation payment of $1.00 per share and full liquidation payments on any other series of
preferred stock ranking as to liquidation on a parity with the Series A Preferred Stock, then such assets and
proceeds shall be distributed among the holders of the Series A Preferred Stock and any such other series
ratably in accordance with the respective amounts which would be payable upon liquidation, dissolution or
winding up on such shares of the Series A Preferred Stock and any such other series if all amounts payable
thereof were paid in full. A consolidation or merger of the Company with or into one or more corporations
shall not be deemed to be a liquidation, dissolution or winding up of the Company.

Optional Cash Redemption

The Company may, at its option, redeem shares of the Series A Preferred Stock for cash in whole at
any time, or from time to time in pan, at $1.00 per share upon written notice mailed to each holder of
record of shares to be redeemed not more than 60 days and not less than 30 days prior to the redemption
date.

If less than all the outstanding shares of the Series A Preferred Stock not previously called for cash
redemption are to be redeemed, shares to be redeemed shall be selected by the Company from outstanding
shares not previously called for cash redemption by lot or pro rata as determined by the Board of Directors
of the Company. The shares of the Series A Preferred Stock redeemed for cash by the Company will be
restored to the status of authorized but unissued shares of preferred stock, without designation as to series,
and may thereafter be issued.

Voting Rights

Holders of the Series A Preferred Stock will be entitled to vote with the holders of the New Common
Stock and the Senior Preferred Stock, as a single class, for the election of directors and on all matters
submitted to a vote of shareholders of the Company, with each share of Series A Preferred Stock being
entitled to one vote with respect to such matters.

In addition, so long as any shares of the Series A Preferred Stock remain outstanding, the affirmative
vote or consent of the holders of at least a majority of the shares of the Series A Preferred Stock
outstanding at the time, given in person or by proxy, either in writing or at a meeting (voting as a class
with the holders of all other series of preferred stock ranking on a parity with the Series A Preferred Stock
upon a liquidation, dissolution or winding up of the Company), will be necessary to permit, effect or
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validate (i) the authorization, creation or issuance, or any increase in the authorized or issued amount, of
any class or series of stock ranking equal or prior to the Series A Preferred Stock with respect to the
payment of dividends, rights to redemption or the distribution of assets on liquidation, dissolution or
winding up of the Company, ( i i ) the amendment, alteration or repeal of any of the provisions of the
Articles of Incorporation, as amended, which would materially and adversely affect any right, preference,
or privilege of the Series A Preferred Stock or of the holders thereof: or ( i i i ) authorize the merger or
consolidation of the Company if the effect of such merger or consolidation would be to materially alter or
change the powers, preference or rights given to the holders of any shares of the Series A Preferred Stock;
provided, however, the issuance of additional shares of New Common Stock or the creation and issuance
of other series of preferred stock, ranking junior to the Series A Preferred Stock with respect to the
distribution of assets upon liquidation, dissolution or winding up, shall not be deemed to materially and
adversely affect such rights, preferences or privileges. Such additional voting rights will not apply if. at or
prior to the time when the act with respect to which such vote would otherwise be required shall be
effected, all outstanding shares of the Series A Preferred Stock shall have been redeemed or sufficient funds
shall have been deposited in trust to effect such redemption.

Other Matters

RepublicBank Dallas, National Association, has agreed to act as the Transfer Agent and Registrar for
the Series A Preferred Stock, subject to approval by the Bankruptcy Court.

Shares of the Series A Preferred Stock, when issued as described in this Disclosure Statement, and of
the New Common Stock which may be issued upon its conversion, will be duly and validly issued and fully
paid and nonassessable. Holders of the Series A Preferred Stock do not have the right to cumulate votes in
the election of directors nor do they have any preemptive rights with respect to future issuances of capital
stock of the Company.

THE WARRANTS

The following is a summary of the rights and' provisions of the Warrants to be issued under the Plan.
This summary does not purport to be complete and is qualified in its entirety by the express reference to
the form of Warrants, which is attached as Exhibit E to this Disclosure Statement, and to the Warrant
Agreements between the Company and RepublicBank Dallas, National Association (the "Warrant
Agent") with respect to each issue of the Warrants (the "Warrant Agreements"), pursuant to which the
Warrants will be issued. Such Exhibit E reflects the terms of the Warrants substantially as they will be
issued upon the Effective Date. A copy of each of the Warrant Agreements will be available from L. G.
Caskey, Secretary of the Company, upon written request.

Issuance and Exercise Price

The Company will issue in registered form five issues of Warrants to purchase shares of New
Common Stock. The Warrants will be designated the $.075 Warrants, $.10 Warrants. $.125 Warrants,
$.15 Warrants and $.25 Warrants and will have exercise prices of $.075, $.10, $.125, $.15 and $.25,
respectively. The $.075 Warrants will be issued to the holders of the Class 6, 7 and 8B claims and to
Copeland and members of management. The $.10 Warrants will be issued to the holders of the Class 8B,
12 and 13 claims and to Copeland and members of management. The $.125 Warrants will be issued to the
holders of the Class 12,13 and 15 claims. The $. 15 Warrants will be issued to the holders of the Class 15
claims. The $.25 Warrants will be issued to the holders of Class 15 Claims and certain current and past
members of management. Except for certain restrictions applicable to the Bank and Halliburton with
respect to the $.075 Warrants as to when they may be initially exercised, each issue of Warrants will
initially entitle the registered owner thereof, at any time after issuance through 12 years from the Effective
Date, subject to adjustment and the termination of provisions referred to below, to purchase one share of
the New Common Stock upon payment of the exercise price with respect to such Warrant in cash by
certified or official bank check or bank draft or money order payable to the order of the Company. The
$.075 Warrants to be issued to the Bank and Halliburton will not become exercisable unti l one year after
the Effective Date. Holders of the New Bank Note, the New Halliburton Note and the New Convertible
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Secured Notes may elect to pay all or any part of the exercise price of any of the Warrants held by them by
surrendering all or pan of such New Notes held by them for credit against the exercise price of such
Warrants at 110% of the sum of the face amount plus any accrued and unpaid interest on the New Notes
so surrendered. In addition, holders of the Senior Preferred Stock may elect to pay all or any pan of the
exercise price of any of the Warrants held by them by surrendering shares of the Senior Preferred Stock
held by them for credit against the exercise prices of such Warrants at 100% of the liquidation preference
of such shares. The shares of New Common Stock issued upon exercise of a Warrant will be considered
fully paid and nonassessable shares of the Company. Except as to exercise price and the time at which the
Warrants first become exercisable, the terms of each issue of the Warrants are substantially identical.

Voting Rights

Holders of the Warrants will not be entitled, by virtue of their status as such, to any dividend, voting
or other rights as shareholders of the Company.

Adjustments

The exercise price, the number of shares of the New Common Stock that may be received upon the
exercise of each Warrant and the number of Warrants outstanding with respect to each iss'ue of Warrants
will be subject to adjustment upon the occurrence of certain, events, including (i) the payment of certain
dividends or distributions in shares of the New Common Stock to holders of the New Common Stock, ( i i )
certain combinations, subdivisions or reclassifications of the New Common Stock, ( i i i ) certain distributions
to holders of New Common Stock of evidences of indebtedness of the Company, cenain assets (which
exclude cash dividends or distributions payable out of consolidated retained earnings), shares of stock
other than the New Common Stock and cenain subscription rights therefor and ( iv ) with certain specified
exceptions, including the issuance of the New Securities pursuant to the Plan and the receipt of shares of
New Common Stock upon the conversion or exercise of any of such New Securities, the sale and issuance
of shares of the New Common Stock (other than upon exercise of Warrants issued under the Plan) or
rights, options, warrants, or convertible or exchangeable securities containing rights to subscribe for or
purchase shares of the New Common Stock at a price lower than the then current Market Price (as
hereinafter defined) per share of the New Common Stock. The current "Market Price" of the New
Common Stock is defined in each of the Warrant Agreements as the average of the daily closing prices of
10 consecutive trading days commencing 20 trading days before the date of such computation. The closing
price for each day will be the last reported sale price regular way or, in case no such reported sale takes
place on such day, the average of the closing bid and asked prices regular way for such day, in either case
on the principal national or regional securities exchange on which the shares are listed or admitted to
trading, or if they are not listed or admitted to trading on any national or regional securities exchange, but
are traded in the over-the-counter market, the closing sale price of the New Common Stock or, in case no
sale is publicly reported, the average of the closing bid and asked quotations for the New Common Stock
on NASDAQ or any comparable system or, if the New Common Stock rs not approved for quotation on
NASDAQ or a comparable system, the closing sale price of the New Common Stock or, in case no sale is
publicly reported, the average of the closing bid and asked prices as furnished by two members of the
National Association of Securities Dealers, Inc. selected from time to time by the Company for that
purpose. In case of the general unavailability of published prices from any source with respect to the New
Common Stock, the "Market Price" shall mean the fair value of one share of New Common Stock as
determined by the Company's Board of Directors. No adjustment to the exercise price of the Warrants is
to be made unti l cumulative adjustments amount to at least 1% of the price then in effect.

In the event of any consolidation or merger or sale of property of the Company as an entirety or
substantially as an entirety, the Company or surviving or purchasing corporation will be required to
provide each holder of Warrants, upon exercise of a Warrant, the kind and amount of property such
holder would have received if such holder had exercised the Warrant immediately prior to such action.
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Termination

The Warrants, and all rights thereunder, will expire twelve years from the Effective Date. The
Warrants will terminate sooner if the Company undergoes a voluntary or involuntary dissolution or
liquidation. In addition, with respect to any issue of the Warrants if at any time on or subsequent to one
year after the Effective Date, the Average Monthly Market Price (as hereafter defined) of the New
Common Stock is greater than $.125 and is at least 150% of the then effective exercise price per share with
respect to such issue of Warrants for a period of six consecutive months, the Company, upon giving notice
as described below, may call for cancellation all of such issue of Warrants. The "Average Monthly Market
Price" of the New Common Stock is defined in each of the Warrant Agreements as the arithmetic mean of
the daily high and low sale prices (or if no sale prices are reported, the average of the daily high and low
bid prices) of the New Common Stock during any given month as reported by the principal national or
regional stock exchange on which the New Common Stock is listed, or if the New Common Stock is not
listed on a national or regional stock exchange, as reported by NASDAQ or the National Quotation
Bureau Incorporated or otherwise in the over-the-counter market. Notice of call for cancellation will be
mailed to registered holders of the Warrants not more than 60 days or less than 30 days before the call
date. Any Warrant so called may be exercised until 5:00 p.m.. New York City time, on the call date
specified in the notice of call. If such Warrant is not exercised by such time, it will be cancelled.

Modification of the Warrant Agreements

The Warrant Agreement with respect to each issue of the Warrants and the rights of the holders of
such Warrants thereunder may be modified by the Company and the Warrant Agent with respect to such
Warrants with the consent to the holders of not less than a majority in number of such Warrants then
outstanding; provided, however, that no modification of the terms upon which such Warrants are
exercisable or may be cancelled, or a reduction in the percentage required for modification, may be made
without the consent of the holder of each Warrant affected thereby. Each Warrant Agreement contains
provisions permitting the Company and the applicable Warrant Agent, without the consent of any holder
of Warrants, to supplement or amend the Warrant Agreement in order to cure any ambiguity or to correct
or supplement any provision in the Warrant Agreement that may be defective or inconsistent with any
other provision of the Warrant Agreement or to make any other provisions that the Company and the
applicable Warrant Agent may deem necessary or desirable and that do not adversely affect, alter or
change the interest of the holders of the Warrants issued pursuant to such Warrant Agreement.

Other Matters

Warrant certificates may be exchanged for certificates representing in the aggregate a like number of
Warrants, or registered for transfer, by presenting them at the office of the Warrant Agent with respect to
such Warrants.

THE NEW COMMON STOCK

The New Common Stock will be the common stock of the Company as of the Effective Date of the
Plan. Under the Plan, as of the Effective Date, there will be 2,300,000,000 authorized shares of New
Common Stock, of which approximately 142,448,000 shares will be issued and outstanding and
2,015,822,000 shares reserved for issuance with respect to the conversion rights of the New Convertible
Secured Notes, the Senior Preferred Stock and the Series A Preferred Stock and with respect to the exercise
rights of the Warrants. Holders of the New Common Stock will be entitled to vote with the holders of the
Senior Preferred Stock and the Series A Preferred Stock, as a single class, for the election of directors and
on all matters submitted to a vote of shareholders of the Company, with each share of New Common
Stock being entitled to one vote with respect to such matters. Holders of the New Common Stock will not
have a right to cumulate votes in the election of directors, which means that the holders of a majority of the
voting power of the Company voting in the election of directors could elect 100% of the directors if they
chose to dp so, and, in such event, the other holders would not be able to elect any person or persons to the
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Board of Directors. As of the Effective Date, the holders of the Preferred Stock will, by virtue of their
ownership of the Preferred Stock, have approximately 54% of the outstanding voting power with respect to
all matters presented to a vote of the Company's shareholders generally and could elect 100% of the
members of the Board of Directors.

All shares of the New Common Stock will be entitled to share equally in dividends from sources
legally available therefor, when, as, and if declared by the Board of Directors, and upon liquidation or
dissolution of the Company, whether voluntary or involuntary, to share equally in its assets available for
distribution to shareholders, subject in each case to the rights of the holders of the Senior Preferred Stock,
the Series A Preferred Stock and any other outstanding series of preferred stock having a liquidation
preference over the New Common Stock. The ability of the Company to pay dividends on the New
Common Stock, however, will be substantially limited by the terms of the Senior Preferred Stock and the
Series A Preferred Stock. In addition, it is anticipated that the Supplemental Loan Agreement with the
Bank will provide for restrictions on the Company's ability to pay dividends on the New Common Stock
more restrictive than those contained in the Loan Agreement. See "DESCRIPTION OF EXISTING
CAPITAL STOCK—Dividend Restrictions". Accordingly, it cannot be predicted when, if ever, dividends
on the New Common Stock will be declared or paid. Holders of the New Common Stock will have no pre-
emptive rights to acquire shares of New Common Stock.
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MARKET AND TRADINGlNFORMATION
On May 19, 1986, the AMEX suspended trading on the Common Stock, the 15% Senior Notes and the

Debentures, and on May 30, 1986, such securities were delisted from the AMEX. As a result of such
delisting, the Common Stock is currently listed only on the PSE and the ISE and the 15% Senior Notes and
the Debentures are not listed on any national securities exchange and are traded only in the over-the-
counter market. The following table sets forth the quarterly high and low sale prices of the Common Stock
and the quarterly high and low sale prices per $100 principal amount of the 15% Senior Notes, the 12%%
Debentures due 1990, the 147/s% Debentures, the 11%% Debentures, the 13%% Debentures and the 12%%
Debentures due 2001 for the periods indicated:

1986 I98S 1984

Quarter Quarter Quarter

3rd(a) 2nd ls£ 4th 3rd 2nd ls£ 4th 3rd 2nd l£

Common Stock(b)
high fte ft, % 114 2V4 3 4% 5% 10 15% 17
low yia '/4 Vt Vi 1M 1% 2'/4 27/s 414 9 13%

15% Senior
Notes(c)(d)
high
low

125/8% Debentures
due I990(d)
high
low

147/8%
Debentures(d)(e)
high
low

ll%%Debentures(d)
high;
low

133/4%Debentures(d)
high
low

12%% Debentures
due2001(d)
high
low

NA(f
NA

NA
NA

NA
NA

NA
NA

NA
NA

NA
NA

) 277/8
22V4

16
11

94Vi
lO'/i

14'/4

9

14V4
8

14
8V4

637/s
2614

4514
15

50
137/8

39%
1014

43
10

4014
10

90
67

62
37

64
42 Vi

4714
30

5914
3114

5514
3QK

58
40

58
50

44'/4
33%

56
43

52%
407/s

74
48

75
52

5614
35

'6914
393/4

573/4
43

8314
7014

837s
76

72
553/4

747/8
67

69
60%

81
74 .

85
84

71
55

79'/8
73

697/8
697/a

83
75 K

NA
NA

76
68

77
71 ft

NA
NA

92 '/4
79

NA
NA

10014
75

90
76

NA '
NA

93
92

NA
NA

102 'A
97

94
90

NA
NA

(a) Through July 7, 1986.
(b) Prices through May 19, 1986, are based upon the closing sale prices reported by the AMEX, and

prices subsequent to May 19, 1986, are based upon the closing sale prices reported by the PSE.
(c) Initially issued October 1985.
(d) Prices are based on the closing sale prices through May 19, 1986, as reported by the AMEX.

Subsequent to the AMEX's suspension of trading on these issues on May 19, 1986, trading volume
with respect to these securities has been very limited and the Company has been unable to obtain any
meaningful information with respect to the current market prices for such securities.

(e) Initially issued December 1983.
(f) NA-Npt Available. Because of the limited trading volume for this issue, no meaningful market

quotations were available.
The closing sale price per $100 principal amount of the 15% Senior Notes, the 12%% Debentures due

1990, the 14%% Debentures, the 11H% Debentures, the 133/4% Debentures and the 12%% Debentures due
2001 as of May 19, 1986, the date on which the AMEX suspended trading on such securities, were
$23.00, $16.00, $13.00, $13.00, $13.50 and $14.00, respectively. Because of the limited trading volume
with respect to the 9% Debentures, no market quotations were available with respect to such securities.
Quoted market prices for the 15% Senior Notes and the Debentures may not reflect actual transactions of
the 15% Senior Notes and the Debentures and may not reflect prices at which buyers and sellers are willing
to trade large principal amounts of the 15% Senior Notes or the Debentures. At July 7, 1986, the closing
sale price per share of the Common Stock was $.25.

99

RAM00273



PURCHASES OF CERTAIN SECURITIES BY THE COMPANY
On October 3, 1985, upon consummation of the Exchange Offers, the Company acquired

$234.216,000 face amount of the Debentures in exchange for$125,155,000 face amount of the 15% Senior
Notes and 7,418,000 shares of Common Stock. The following table sets forth (i) the face amount of the
15% Senior Notes and number of shares of Common Stock issued by the Company for each $1,000 face
amount of the Debentures and ( i i ) the aggregate face amount of the 15% Senior Notes and number of
shares of Common Stock issued in the Exchange Offers for each issue of the Debentures:

Face
Amount of
Debentures
Acquired

(In Thousands)
14%% Debentures $113,309
12%% Debentures due 1990.
13%% Debentures
125/e% Debentures due 2001.
1 P/8% Debentures

9% Debentures

7,285
22,081
53,681
20,919
16,941

$234,216

Face Amount or
15% Senior Notes Issued

Number or Shares of
Common Stock Issued

Per $1,000

$622
510
500
451
419
410

Aggregate

(In Thousands)

$ 70,478
3,715

11,041
24,210

8,765
6,946

Per $1, 000

40
25
17
25
35
15

Aggregate

(In Thousands)

4,532
182
376

1,342
732
254

$125,155 7,418

In addition to the above acquisitions of the Debentures, the Company also purchased in the open market
during the first quarter of 1984 and the first and second quarters of 1985 an aggregate of $4,374,000 face
amount of the 125/s% Debentures due 1990, which were used by the Company to fulfill its sinking fund
obligations with respect to such Debentures in 1984 and 1985. The following table provides certain
information in connection with such purchases:

First
Quarter

1984

Face amount purchased $1,874,000
Weighted average purchase price per $ 1,000 face amount 938.75
Range of prices paid 938.75

First
Quarter

1985

$94,000
818.95
746.25

to
842.50

Second
Quarter

1985

$2,406,000
739.82
707.50

to
740.00

Except as indicated above, the Company has not purchased or acquired any 15% Senior Notes.
Debentures or Common Stock since January 1, 1984.
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PRINCIPAL SECURITY HOLDERS AND
CERTAIN SECURITY OWNERSHIP

COMMON STOCK
The Company is not currently aware of any person (including any "group" as that term is used in

Section 1 3 ( d ) ( 3 ) of the Exchange Act) who beneficially owns more than 5% of the outstanding Common
Stock.

RECORD HOLDERS OF THE 15% SENIOR
NOTES AND THE DEBENTURES

As of June 16, 1986, $223,470,000 aggregate face amount of the 15% Senior Notes and the
Debentures were outstanding and were held as follows:

Face Approximate
Amount Number of

Issue Outstanding Holders

(In Thousands)

15 % Senior Notes $125,155 234
125/s% Debentures due 1990 7,715 149
9 % Debentures 14,259 6

1478% Debentures 16,691 37
11%% Debentures 20,412 196
13%% Debentures 12,919 112
125/8% Debentures due 2001 26,319 31

During the course of negotiations with respect to the Plan, the Company has had discussions with
representatives of various persons and entities who have indicated to the Company that such persons or
entities own or control more than 5% of the 15% Senior Notes or one or more of the issues of the
Debentures. The Company, however, has no way of ascertaining the exact security ownership of such
persons or entities, or whether such persons or entities actually own or control such securities.

SECURITY OWNERSHIP OF EXECUTIVE OFFICERS,
DIRECTORS AND AFFILIATES

Common Stock

The following table sets forth as of June 16, 1986, the aggregate amount and beneficial ownership of
the Common Stock of the current executive officers and directors of the Company. Unless otherwise
indicated, all shares listed are owned directly by the person named.

Number of
Shares

Beneficially Percentage of
Name Owned Ownership! 1)

Robert F. Roberts 1,800,000 3.49%
J. N. Averett, Jr — —
L. G. Caskey 7,127
Sam. J. Clinton(2) 1,597
H. E. Bull(3) 100
R. D. Miller 12,522
Daniel Grubb(3) 2,519 ' *
Richard A. Sucher 1,820,084 3.53%
R. Gordon Bader(4) 428,924
James E. Hogle, Jr 48,600
All executive officers and directors as a group (12 persons) 4,121,473 8.00%

Notes on next page.
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* Represents less than one percent ( 1%) of the outstanding Common Stock.

( 1) The percentages shown are based upon 51,505,723 shares of the Common Stock outstanding on
June 16, 1986, and do not include 1,010,394 shares of the Common Stock reserved for issuance upon
the conversion of the 11%% Debentures or 380,240 shares of the Common Stock reserved for issuance
upon conversion of the 9% Debentures.

(2) Mr. Clinton owns 1,000 of such shares directly and is attributed with the ownership of 597 of such
shares through his wife.

(3) The beneficial ownership of such shares is attributable to such officers through the ownership of such
shares by their respective wives.

(4) Mr. Bader owns 24,118 of such shares directly. Additionally, Mr. Bader's wife owns 47,572 shares of
Common Stock, beneficial ownership of which is disclaimed. Mr. Bader is also attributed with the
ownership of 347,234 shares in the table above owned by Hogle Associates and 10,000 shares owned
by Hogle Company.

15% Senior Notes and Debentures

As of June 16, 1986, Messrs. Clinton, Grubb and Miller beneficially owned $2,550, $510,and $6,740
face amounts of the 15% Senior Notes, respectively. The 15% Senior Notes beneficially owned by Mr.
Clinton are attributed to him through his wife's direct ownership of such securities.

Except as described above, to the best of the Company's knowledge, no other executive officers or
directors of the Company or any affiliate, subsidiary (or affiliate of any subsidiary) or employee benefit
plan of the Company beneficially owns any principal amount of the 15% Senior Notes or the Debentures
or any shares of the Common Stock. To the best of the Company's knowledge, except for the
recommendation of the Company's Board of Directors described herein, no executive officer or director of
the Company has made a recommendation in support of or opposed to the Plan. All of the above named
executive officers and directors have indicated to the Company that they intend to vote all of the 15%
Senior Notes held by them for approval of the Plan.

THE COMPANY

GENERAL

The Company was incorporated in 1926 under the laws of the State of Maryland and became
principally engaged in crude oil and natural gas exploration and production when it merged with Roberts
Petroleum Company during 1963. In 1984, the Company moved its state of incorporation to the State of
Louisiana. In recent years, the Company emphasized the development of its crude oil and natural gas
exploration and production activities. This emphasis, together with present economic conditions, resulted
in a decision by the Company in 1985 to discontinue its refinery operations and to sell or hold for sale its
refinery assets. Since 1980, the Company has devoted a significant portion of its drilling activity to its
properties in the Vernon, Arkana and North Missionary Lake Fields located primarily in northern
Louisiana. Numerous properties located outside of these principal operational areas were sold during
1984 and 1985. High interest costs on borrowings made to finance the Company's previously active
drilling program have combined with falling crude oil and natural gas prices to render the Company
unable to service any of its indebtedness other than its secured bank debt and, possibly part of its secured
indebtedness to Halliburton, and to threaten the Company's ability to continue as a going concern. In
response to the Company's financial problems, the Company's drilling activities have been substantially
curtailed since the third quarter of 1984, and the Company has been forced to postpone indefinitely certain
development drilling which might improve its cash flow by bringing certain proved developed non-
producing and proved undeveloped reserves into production. However, under most current crude oil and
natural gas prices, it is doubtful that additional drilling and completions on the Company's development
properties would contribute significantly to improved cash flow even if the Company had funds for such
drilling.
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For more detailed information about the Company and its business, see the Company's Annual
Report, which is included as part of this Disclosure Statement and is incorporated herein by reference.

MANAGEMENT OF THE COMPANY

Executive Officers and Directors of the Company

Set forth below are the names, ages and positions of the current executive officers and directors of the
Company, all of whom are United States citizens. The terms of office of each director is until the next
annual meeting of shareholders or until his successor is duly elected and qualified. Officers of the
Company serve until replaced by the Board of Directors.

Name Age Position(s) with the Company

Robert F. Roberts 61 Chairman of the Board and Director
J. N. Averett, Jr 43 President, Chief Executive Officer and Director
Richard D. Miller 58 Senior Vice President—Land and Exploration
Sam J. Clinton 51 Senior Vice President—Drilling and Production
Daniel R. Grubb 60 Vice President—Exploration
James W. Renz 42 Vice President—Accounting
H. E. Bull 44 Vice President—Audit and Legal
JerFBallew 31 Treasurer
L. G. Caskey 59 Secretary
Richard H. Sucher 59 Director
R. Gordon Bader 68 Director
James E. Hogle, Jr 48 Director

Robert F. Roberts has been Chairman of the Board of the Company since 1963. Mr. Roberts served
as Chief Executive Officer of the Company from 1963 to August 1985, and as a member of the Office of the
Chief Executive of the Company from August 1985 to December 1985. Mr. Roberts is also Chairman of
the Executive Committee of the Board of Directors. Mr. Roberts currently serves as a director of the
Louisiana Bank & Trust Company of Shreveport, Louisiana and a director of LBT Corporation of
Shreveport, Louisiana.

Mr. Averett is President and Chief Executive Officer of the Company and has served in these
capacities since November 1985 and December 1985, respectively. From March 1985, when Mr. Averett
joined the Company, to August 1985, he served as a Senior Vice President to the Company. Mr. Averett
served as Executive Vice President of the Company from August 1985 to November 1985, and as a
member of the Office of the Chief Executive of the Company from August 1985 to December 1985. From
1982 until joining the Company, Mr. Averett served as Vice President of Finance and Chief Financial
Officer of UPG Falco, Inc. (formerly P&O Falco, Inc.), P.O. Box 20108, Shreveport, Louisiana 71120, a
company engaged in crude oil and natural gas exploration and production and the gathering and
marketing of crude oil. During the years 1980 through 1982, Mr. Averett served as Vice President and
Chief Financial Officer of Langham Petroleum and Development, Inc., 11 Greenway Plaza, Houston,
Texas 77046, a company engaged in crude oil and natural gas exploration and production and crude oil
trading. Mr. Averett was associated with Pennzoil Company, P.O. Box 2967, Houston, Texas 77252, a
natural resource company engaged in crude oil and natural gas exploration and production, refining, and
the mining of sulphur and copper, from 1971 until 1980, and served as Treasurer of such company from
1978 until 1980. Mr. Averett is also a member of the Executive Committee of the Board of Directors of the
Company.
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Mr. Miller has been associated with the Company since 1975 and currently serves as Senior Vice
President—Land and Exploration.

Mr. Clinton has been associated with the Company since 1976 either as a full-t ime production
consultant or officer and currently serves as Senior Vice President—Drilling and Production.

Mr. Grubb has been associated with the Company since 1969 and currently serves as Vice
President—Exploration.

Mr. Renz has been associated with the Company since 1972 and currently serves as Vice
President—Accounting.

Mr. Bull has been associated with the Company since 1983 and currently serves as Vice
President—Audit and Legal. From 1982 until joining the Company, Mr. Bull was Business Administrator
for Uro-Research, Inc., P.O. Box 6886, Houston, Texas 77005, a privately-held research organization
affiliated with Baylor College of Medicine. Mr. Bull was associated with Shell Oil Company, P.O. Box
2463, Houston, Texas 77001, a diversified energy company, from 1965 to 1981, serving in various
management positions in Internal Audit, Accounting, and Corporate Planning.

Mr. Ballew has been associated with the Company since 1985, and currently serves as Treasurer. Mr.
Ballew served as Tax Manager and Director of Accounting and Administration for UPG Falco, Inc.
(formerly P&O Falco, Inc.) from 1981 to 1985. From 1978 through 1981, Mr. Ballew served in various
positions in the Tax Department of United Energy Resources, Inc., P.O. Box 1478, Houston, Texas 77002,
a diversified energy company.

Mr. Caskey has been associated with the Company since 1963, and is currently Secretary of the
Company.

The present business address of each of Messrs. Roberts, Averett, Miller, Clinton, Grubb, Renz, Bull,
Ballew and Caskey is 400 Crystal Building, Shreveport, Louisiana 71101.

Mr. Sucher has served as President of Ski Hi, Inc., 411 Lake Wood Circle, Penthouse, Colorado
Springs, Colorado 80910, a radio broadcasting company, since 1972, as an officer of H&H Commu-
nications, 411 Lake Wood Circle, Penthouse, Colorado Springs, Colorado 80910, a radio broadcasting
company, since 1982, and as an officer of R&L Communications, 411 Lake Wood Circle, Penthouse,
Colorado Springs, Colorado 80910, a radio broadcasting company, since 1983. Mr. Sucher was the
Chairman of the Board of Directors of Pioneer Astro Industries, Inc., 3410 N. Prospect Street. Colorado
Springs, Colorado 80907, a manufacturer of medical equipment, from 1972 to 1980. Mr. Sucher also
serves on the Audit Committee of the Board of Directors of the Company. Mr. Sucher's present business
address is 225 South Academy Boulevard, Colorado Springs, Colorado 80910.

Mr. Bader has served as President of Hogle Investment Company, 220 Kearns Building, Salt Lake
City, Utah 84101, since 1970 and as a General Fanner in Hogle Associates, 220 Kearns Building, Salt
Lake City, Utah 84101, since 1976 and Hogle Company, 220 Kearns Building, Salt Lake City, Utah 84101,
since 1984, both closely held firms which make investments in various industries, including the petroleum
industry. Mr. Bader also serves on the Executive Committee, is Chairman of the Audit Committee, and is
Chairman of the Personnel Review Committee of the Board of Directors. Mr. Bader served as a member
of the Office of the Chief Executive of the Company from August 1985 to December 1985. Mr. Bader's
present business address is 220 Kearns Building, Salt Lake City, Utah 84101.

Mr. Hogle has been a Vice President of Hogle Investment Company since 1971, and is a limited
partner in Hogle Associates and Hogle Company. Mr. Hogle is also a member of the Audit Committee of
the Board of Directors. Mr. Hogle's present business address is 220 Kearns Building, Salt Lake City, Utah
84101.

For additional information about the current directors and executive officers of the Company, their
compensation and certain related transactions, see "THE PLAN—Implementation of the Plan
— Management of the Company" and the discussion under the headings "Directors and Executive Officers
of the Company", "Executive Compensation" and "Certain Relationships and Related Transactions" in
the Company's Annual Report.
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ADDITIONAL RESERVE INFORMATION

In connection with the preparation of the Company's Quarterly Report and this solicitation, the Company engaged the
Dependent petroleum engineering firm of H. J. Gruy and Associates, Inc. to prepare an updated report, the 10-Q Gruy
Import, on the Company's proved crude oil and natural gas reserves using unescalated prices as of March 31, 1986, so as to
f(,rlect the recent substantial decline in the prices which the Company was receiving for its crude oil and natural gas as of
viarch 31, 1986, compared to December 31, 1985. The 10-Q Gruy Report indicates that the estimated future net revenues
[rom the Company's proved crude oil and natural gas reserves and the present value thereof reflected in the Company's
Annua l Report have declined significantly since December 31, 1985, from $375,192,000 and $221,570,000, respectively, to
5226.843,000 and $135,458,000, respectively, at March 31, 1986. Further, the 10-Q Gruy Report indicates that the estimated
future net revenues from the Company's proved producing crude oil and natural gas reserves and the present value thereof
^fleeted in the Company's Annual Report have declined since December 31, 1985, from $177,232,000 and $132,700,000,
respectively, to $115,350,000 and $85,694,000, respectively, at March 31, 1986. For information with respect to the
pecember 31, 1985, reserve report, see the discussion under the heading "Properties—Reserve Information" in the
Company's Annual Report, a copy of which is attached hereto as Annex A and incorporated herein by reference. For
information with respect to the 10-Q Gruy Report, see the summary of the 10-Q Gruy Report attached hereto as Exhibit G,
^hich is incorporated herein by reference. See also "RISK FACTORS—Reserve Values" and "Other Information" in the
Company's Quarterly Report. It should be noted that the Company has not obtained any reserve report with respect to the
Company's reserves as of a date subsequent to March 31, 1986, and that the crude oil prices being received by the Company
subsequent to such date have declined from $14.22 per barrel to $12.50 per barrel on the average.

The estimated future net revenues from proved crude oil and natural gas reserves and the present value thereof are
summarized below:

December 31,

1985
1986
1987
1988
Remainder. . .

Total

Present
V a l u e ( 3 ) . . . .

Proved
Developed

and
Undeveloped

(1)
$ —

25, 11 4,868('.
. 26.318.057

12,619,174
. 162.790,726

. $226,842,825

. $135.457.670

March 31,
1986

Proved
Developed

(1)
$ - $

2) 25.985,314(2)
25.912,723
18.850,644
98.765.296

Proved
Developed
Producing

Proved
Developed

and
Undeveloped

(1) (1)
- $ -

26,061,966(2) 44,186,495
23.693,99! 40,883,469
16,116,893 28,585,027
49,477,030 261,536.934

$169,513,977 $115,349,880

$110.851,850 $ 85.694.426

$375,191,925

$221.570.342

1985

Proved
Developed

(1)
$ -

50,570,542
36.868.885
29,326,478

176,156,507

$292,922,412

$182.954.443

Proved
Developed
Producing

( I )
$ -

49,887,928
33,405,476
23,312,655
70,625.819

$177,231.878

$132.699,815

Proved
Developed

and
Undeveloped

(1)
$ 68.675,806

70,513.312
67,087.793

333,299,898

$539.576,809

$340.898.698

1984

Proved
Developed

(1)
$ 85.480.663

59.438,368
45,196,987

239.199.524

$429.315.542

$280,164.872

Proved
Developed
Producing

( 1 )
$ 82,812,818

52,938.596
36.619.650

104.812,471

$277,183,535

$211.235.930

(1) In computing future net revenues at March 31, 1986, and December 31, 1985 and 1984, crude oil and natural gas prices
were based on prices in effect on such dates and considered increases or decreases to the extent they are fixed and
determinable from existing contracts. The economic projections include a provision for windfall profit tax using a net
income limitation calculation and consider operating, drilling, and equipment costs to remain constant at levels as of
December 31, 1985, December 31, 1985, and December 31, 1984, respectively. No deductions have been made for
general corporate overhead, income taxes, or any other indirect costs.

(2) Nine month period only.

(3) Present value is defined for use herein as future net revenue discounted at 10% per year over the expected period of
realization. Present value as used herein should not be construed as fair market value since no consideration has been
given to many factors which influence the prices at which petroleum properties are traded, such as taxes on operating
profits, allowance for return on the investment, and normal risks incident to the crude oil and natural gas business.
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1986 ANNUAL MEETING OF SHAREHOLDERS

As a result of the Company's restructuring efforts, the Company has not yet scheduled its 1986 Annua l
Meeting of Shareholders and does not currently plan to schedule the 1986 Annual Meeting of
Shareholders until such time that the Company's restructuring efforts have progressed sufficiently that such
a meeting would not constitute a distraction to such efforts. In that regard, in connection with the
Company's efforts to reorganize and in connection with any Confirmation of a plan of reorganization of the
Company, additional directors of the Company may be elected by the Board itself. However, such
additional directors have not yet been identified with certainty. Various of the Company's creditors may
propose new directors for consideration. In summary, the Company hopes to avoid holding a shareholder
meeting unt i l more certainty exists with respect to its affairs. If the Plan is confirmed, a change in control
of the Company will result because of the substantial number of shares of the New Common Stock and
voting Preferred Stock being issued to the holders of the Class 7, 8A, 8B, 12 and 13 claims. As a result of
such change in control, the new controlling shareholders may propose for election as early as the 1986
Annual Meeting of Shareholders, or in a special meeting of shareholders, a slate of directors other than the
Company's current directors. For information as to possible changes in the Board of Directors of the
Company if the Plan is confirmed, see "THE PLAN—Implementation of the Plan—Management of the
Company".

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

For a discussion of the Company's financial condition and results of operations at December 31, 1985
and 1984, and for the two years then ended, and at March 31, 1986 and 1985, and for the three-month
periods then ended, see the discussion under the headings "Management's Discussion and Analysis of
Financial Condition and Results of Operations" set forth in the Company's Annual Report and the
Company's Quarterly Report, respectively, which are included as pan of this Disclosure Statement and are
incorporated herein by reference. For a discussion of recent developments in the Company's financial
condition, see "PURPOSE AND EFFECTS OF THE PLAN-CERTAIN CONSIDERATIONS" and
"RISK FACTORS".

RISK FACTORS
Impaired creditors should consider the following risk factors.

GENERAL CONDITIONS IN THE CRUDE OIL AND NATURAL GAS INDUSTRY

During 1985, the Company and other companies in the crude oil and natural gas industry experienced
the lingering effect of the worldwide recession of earlier years with a resulting reduction in the demand for
crude oil and natural gas, both worldwide and domestically. Increased efforts throughout the world to
decrease dependence on crude oil and natural gas through the implementation of conservation measures
and the conversion of alternative forms of energy contributed to excess supplies of hydrocarbon energy in
the United States and throughout the world. In 1985 and 1986 to date, the lowering of official prices and
disregard for pricing agreements and production quotas for crude oil by the Organization of Petroleum
Exporting Countries ("OPEC"), coupled with high production despite falling prices by non-OPEC oil
producing countries, increased worldwide competition in the sale of crude oil which, in turn, caused
downward pressure on petroleum prices. In December 1985, certain members of OPEC, after failing to
reach agreement as to production quotas and pricing, announced that they intended to achieve a larger
share of the world crude oil market by increasing their production of, and decreasing their prices for, crude
oil. Since such time and through the implementation of such actions, the worldwide price of crude oil has
decreased significantly and may continue to decrease in the near future. Decreased crude oil prices have
led, and is likely to continue to lead, to decreased natural gas prices in some instances because of the abil i ty
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of a large portion of United States industries to burn either residual fuel oil, a crude oil component, or
natural gas. Declining crude oil and natural gas prices, high interest rates, international financial
instability, conservation measures, tax policy and other factors have tended, in recent periods, to depress
large segments of the crude oil and natural gas industry. There continues to be uncertainty in the crude oil
and natural gas industry over the duration and severity of these conditions. Whether worldwide accords
will be reached in the future by producing countries and whether any such accords would stabilize or
improve crude oil and natural gas prices cannot be predicted. These conditions (in combination with the
Company's heavy debt bu rden) have already seriously affected the business of the Company and have
rendered it unable to service its existing debt other than its secured bank debt. and. possibly, part of its
secured indebtedness to Halliburton.

Within the natural gas industry some pipelines and other purchasers of natural gas have, in recent
years and in certain instances, challenged the validity of provisions commonly found in contracts for the
purchase of natural gas which are advantageous to producers such as the Company. In addition, from
time to time, various federal and state regulatory authorities having jurisdiction over the production and
sale of natural gas have indicated that they may, to the extent permitted by law, attempt to l imit the
application of, or even declare unenforceable, such contract clauses. These include so called "take-or-pay"
contracts which assure the seller of specified levels of sales of natural gas and income from a well,
regardless of the ability of the purchaser to use, resell or even receive the natural gas, and "indefinite
pricing" or "price escalation" provisions of natural gas contracts which provide for increases in the prices
received by the producer for natural gas over the term of the contract. On the other hand, certain natural
gas contracts may permit the purchaser to substantially curtail the quantities it purchases or to reduce the
prices it pays for the natural gas, thereby decreasing the revenues received by the producer under such
contracts. The latter clauses, commonly referred to as "market out" or "renegotiation" provisions, are
presently being given effect by some segments of the industry, thus adversely affecting the sales by
producers of natural gas under such contracts in certain instances. The Company is not currently involved
in any "take-or-pay" or similar type litigation, but has attempted to renegotiate its natural gas sales
arrangements with its natural gas customers. In addition, although most of the Company's contracts are
long-term, such contracts are subject to contractual provisions for price renegotiation and other risks of
renegotiation, curtailment and other measures that could further adversely affect the Company's revenues.

For the past three years, the natural gas industry has experienced a supply and demand imbalance
resulting in excess deliverability of natural gas supply. Economic conditions and the availability of
alternative fuels at competitive prices are just two of the factors that have affected demand and caused
increased competition for natural gas markets. Many producers (including the Company), pipeline
companies, and distribution companies have lowered their prices from time to time in an attempt to
maintain or increase sales. Gas purchasers, including several of the Company's natural gas purchasers,
have implemented a variety of marketing approaches, including natural gas "clearinghouses" designed as
a vehicle for month-to-month spot sale and various types of special marketing programs, in an effort to
increase sales or avoid additional take-or-pay liabilities. The Federal Energy Regulatory Commission
("FERC") has approved a variety of marketing programs and eased restrictions on transportation of
natural gas to end-users in an effort to respond to conditions in the marketplace. It is impossible to predict
with accuracy what the market for future natural gas production will be or how the FERC or other
agencies will react to future events in the marketplace.
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FINANCIAL CONDITION OF THE COMPANY
AND RESULTS OF OPERATIONS

The above described adverse trends in the crude oil and natural gas industry, coupled wi th high
interest costs resulting from funds borrowed to finance a portion of the Company's previously active
exploration and development activities, have affected adversely and continue to affect adversely the
Company's operations and liquidity. While the Company took a number of steps in 1985 to restructure its
indebtedness, the Company's financial difficulties have continued to increase and the Company faces
significant financial uncertainties.

As of December 31, 1985, the Company had a working capital deficit of $344,874,000. a significant
portion of which was due to the reclassification of all the Company's long-term debt (approximately
$355,113,000) to current liabilities. Capital expenditures during 1985 were $9,032,000 as compared to
$95,222,000 during 1984. Capital expenditures are expected to remain at a low level throughout 1986 and
will be primarily limited to remedial production maintenance and low-risk development drilling. Because
the Company curtailed drilling expenditures in the third quarter of 1984, the Company has not made
productive certain proved developed non-producing and proved undeveloped reserves and consequently
did not have cash flow from such reserves in 1985. However, under most current crude oil and natural gas
prices, it is doubtful that additional drilling and completions on the Company's development properties
would have contributed significantly to improve trie Company's cash flow even if the Company would
have had funds for such drilling. Deferral of such development and drilling can also result in a decrease in
the present value of future net revenues from the Company's proved reserves as income streams from such
reserves are not currently realized.

Among the Company's efforts to restructure its indebtedness in 1985 were (i) its agreement with
Halliburton in April 1985 to extend (with a monthly amortization schedule) the term of a sizeable trade
payable through April 1987 and ( i i ) its Exchange Offers that were closed on October 3, 1985, pursuant to
which the Company exchanged approximately $125,155,000 face amount of the 15% Senior Notes and
approximately 7.418,000 shares of Common Stock for approximately $234,216,000 face amount of the
Debentures, having a net book value of approximately $217,846,000. As a result of the Exchange Offers,
the Company reduced the face amount of its indebtedness by approximately $109,000,000 and its annual
cash interest costs by approximately $12,719,000. On December 5, 1985, the Company obtained from its
shareholders approval of an amendment to its Articles of Incorporation increasing the number of its
authorized shares of Common Stock from 35,000,000 to 90,000,000 and decreasing the par value thereof
from $1.00 to $.01 so as to allow the Company to exercise an option under the 15% Senior Notes to pay
accrued interest thereon and to make certain redemptions of the 15% Senior Notes with shares of Common
Stock. On December 15, 1985, the Company exercised its option to pay the first semi-annual interest
payment on the 15% Senior Notes with shares of Common Stock by issuing to the holders of the 15%
Senior Notes approximately 23,150,000 shares of Common Stock valued at approximately $.54 per share.
The Company's exercise of this option saved the Company approximately $9,400,000 in cash. While the
above efforts provided the Company with temporary relief from its heavy debt burden, the amount of the
Company's debt combined with the recent significant declines in the prices for crude oil and natural gas
have rendered the Company unable to service all its debt.

During the quarter ended March 31, 1986, prices for crude oil declined sharply resulting in significant
decreases in the undiscounted future net cash flow from the proved crude oil and natural gas reserves
attributable to the Company's properties. These price declines, along with the Company's current financial
position, have made it doubtful as to whether the Company will have sufficient funds to develop its proved
non-producing reserves. Because of the drastic decline in prices and the Company's lack of sufficient funds
to develop its proved non-producing reserves, the Company recorded a valuation adjustment as of
March 31. 1986, aggregating $174,000,000 to reduce the carrying value of its crude oil and natural gas
properties to the total estimated undiscounted future net cash flow from proved developed producing
crude oil and natural gas reserves attributable thereto. For further information with respect to the
Company's crude oil and natural gas properties at March 31, 1986, and the discounted present value
therefrom, see "THE COMPANY—Additional Reserve Information" and the summary of the 10-Q Gruy
Report attached hereto as Exhibit G.
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At June 16, 1986, the Company had approximately $43,651,000 of outstanding indebtedness under
the Bank Note, which debt is being repaid in equal monthly installments of approximately $1,147,000.
Under the Loan Agreement, the Company is required to maintain an annual cash flow of at least
$45.000.000 and working capital of at least $3,000,000 (excluding the current portion of long-term
liabi l i t ies that is not in defaul t ) , which the Company was unable to achieve in 1985. As a result of such
failure, as well as the Company's failure to make certain required payments of principal and interest on
certain of its other indebtedness, the Company is currently in default under the Loan Agreement and the
Bank could accelerate the amounts due under the Loan Agreement and foreclose on the Company's
properties securing the Company's obligations under the Loan Agreement. In addition, under the terms of
a Cash Collateral Agreement between the Company and the Bank securing the Company's obligation
under the Loan Agreement, proceeds from the production of the Company's mortgaged crude oil and
natural gas properties are currently being deposited into a cash collateral account. As a result of the
Company's default under the Loan Agreement, the cash in this account is being made available to the
Company solely at the discretion of the Bank.

As of June 16, 1986, the aggregate face amount of the Company's indebtedness was approximately
$277,399,000, which excluded intercompany indebtedness and the $33,100,000 in Letters of Credit. At the
present date, the Company has no outside source of capital or debt and its only source of funds to meet its
near-term cash demands are from crude oil and natural gas sales. Due to the combination of the
Company's inability to firumce and engage in the necessary drilling activities to bring undeveloped and
non-producing reserves into production and the continuing decline in prices for crude oil and natural gas,
the Company expects to experience continued severe decreases in its cash flow and liquidity in the
remainder of 1986. The average prices which the Company is receiving per barrel of crude oil and Mcf of
natural gas have significantly decreased since December 31, 1985, from an average in 1985 of $24.92 and
$2.80, respectively, to a current approximate average of $12.50 and $2.45, respectively. If the prices of
crude oil and natural gas remain at their present levels or decline further and the Company is otherwise
unable to increase its cash flow, the Company will not have sufficient cash flow in 1986 to service any of its
long-term indebtedness other than its secured bank debt and, possibly, part of its secured debt to
Halliburton. In that regard, in an effort to conserve its cash, the Company has not made any payments of
principal or interest on the Halliburton Note since April 7, 1986, and is currently in default thereunder. As
a result of such default, Halliburton could accelerate the amounts due under the Halliburton Note and
foreclose on the Company's properties securing its obligations thereunder. The Company, however, is
currently negotiating with Halliburton the possibility of the Company making some payment of principal
and interest on the Halliburton Note prior to the Company's filing for reorganization.

In addition, under the terms of the 15% Senior Notes and the Debentures, which are expressly
subordinate to the bank debt under the Loan Agreement and the Halliburton Note, upon the maturity of
the Bank Note or the Halliburton Note, whether by lapse of time, acceleration or otherwise, all material
amounts due under the Loan Agreement and the Halliburton Note and all interest thereon is required to
be paid in full before any payment of principal or interest may be made on the 15% Senior Notes or the
Debentures. Accordingly, if the Company's default under the Loan Agreement or the Halliburton Note
were to be used as a basis for acceleration of such indebtedness, the Company would be legally prohibited
from paying any interest or principal on the 15% Senior Notes or Debentures. However, because of the
Company's difficult financial position and in an effort to conserve its cash, the Company has determined
that it will not make any further payments of interest on the 15% Senior Notes or the Debentures. In that
regard, the Company has already defaulted or will soon be in default with respect to the payment of
interest on the 15% Senior Notes and on all issues of Debentures. Further, it is expected that the Company
will not meet the Minimum Coverage Requirement with respect to the minimum required security for the
payment of the 15% Senior Notes by July 15, 1986, and will be in default with respect to such requirement
as of such date. An event of default under the 15% Senior Notes or under any issue of the Debentures
could result in the holders thereof accelerating the amounts due thereunder, and, in the case of the 15%
Senior Notes, a foreclosure on the Company's property securing the 15% Senior Notes. The Company's
failure to pay interest on the 15% Senior Notes or the Debentures is also a default under the Loan
Agreement.
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In summary, because of the Company's difficult financial position, the Company does not believe that
it will be able to continue as a going concern beyond 1986 unless it is able to restructure and reduce its
outstanding indebtedness to a level at which the Company will be able to service and carry on the
development drilling activities necessary to improve its future cash flow by bringing proved developed
non-producing and other reserves into production. While many uncertainties exist as to the future of the
crude oil and natural gas industry and the Company's future, the Company believes that the Plan presents
the best opportunity to restructure its indebtedness to a serviceable level for the benefit of the Company
and its creditors and shareholders. Further, the Company believes that the approval of the Plan by the
Company's impaired creditors prior to the Company's filing of a voluntary petition under Chapter 11 of
the Bankruptcy Code could substantially reduce the time and expense to the Company related to such a
proceeding.

RESERVE VALUES

Reserve information in this Disclosure Statement, including the information set forth in the Gruy
Report and the 10-Q Gruy Report, relating to the Company's reserves is based upon engineering
evaluations. Petroleum engineering is not an exact science. Estimates of economically recoverable crude
oil and natural gas reserves and of the future net revenues therefrom are based upon a number of variable
factors and assumptions, such as historical production of the subject properties as compared with similar
producing properties, the assumed effects of regulation by governmental agencies and assumptions
concerning future crude oil and natural gas prices and future operating costs, severance and excise taxes,
development costs and workover and remedial costs, all of which may in fact vary considerably from
actual results. All such estimates are to some degree speculative, and classifications of reserves are only
attempts to define the degree of speculation involved. For these reasons, estimates of the economically
recoverable reserves of crude oil and natural gas attributable to any particular group of properties, the
classification and risk of recovering such reserves and estimates of the future net revenues expected
therefrom, prepared by different engineers or by the same engineers at different times, may vary
substantially. Estimates with respect to proved undeveloped and proved developed non-producing
reserves that may be developed and produced in the future are based upon volumetric calculations and
upon analogy to similar types of reserves rather than upon actual production history. These methods are
not as reliable as actual production history in estimating reserves. Later studies of the same reserves based
upon production history will result in variations, which may be substantial, in the estimated reserves. The
Company therefore emphasizes that the actual production, revenues, severance and excise taxes,
development expenditures and operating expenditures with respect to its reserves as reflected in this
Disclosure Statement will likely vary from estimates, and such variances may be material.

Since December 31, 1985, prices for crude oil and natural gas have declined significantly from the
prices used to estimate future net revenues as of such date in the Company's Annual Report. Accordingly,
in connection with the preparation of the Company's Quarterly Report and this solicitation of ballots, the
Company engaged its independent petroleum engineers to prepare an updated report, the 10-Q Gruy
Report, on the Company's proved crude oil and natural gas reserves as of March 31, 1985, so as to reflect
current prices. The 10-Q Gruy Report indicates that the estimated future net revenues from the
Company's proved crude oil and natural gas reserves and the present value therefrom have declined from
$375,192,000 and $221,570,000, respectively, at December 31, 1985, to $226,843,000 and $135,458,000,
respectively, at March 31, 1986. Further, such report indicates that the estimated future net revenues from
the Company's proved producing crude oil and natural gas reserves and the present value thereof reflected
in the Company's Annual Report have declined since December 31, 1985, from $177,232,000 and
$132,700,000, respectively to $115,350,000 and $85,694,000, respectively, at March 31, 1986. While the
Company believes that such report accurately reflects the estimated future net revenues attributable to its
total proved and proved producing reserves at March 31, 1986, the actual future net revenues will be
affected by actual production, supply and demand for crude oil and natural gas, curtailments or increases
in consumption by natural gas purchasers and changes in governmental regulations or taxation. The
timing of future net revenues from proved reserves, and thus their present value, is affected by the timing
of the incurrence of expenses in connection with their development. Further, the 10% discount factor used
to calculate present value, which is required by the Commission to be used to calculate present value for
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reporting purposes, is not necessarily the most appropriate discount factor based on interest rates in effect
from time to time and risks associated with the crude oil and natural gas industry. Present value, no matter
what discount rate is used, is materially affected by the assumptions as to timing of future production,
which may and often do prove to be inaccurate.

BANKRUPTCY CONSIDERATIONS

In general, in order to have the Plan confirmed, each class of impaired claims and interests is or will
be given the opportunity to vote to accept or reject the Plan. With regard to such classes, the Plan will be
deemed accepted by a class if the members who hold at least two-thirds in amount and more than half in
number of the total Allowed Claims of the class vote for acceptance. The Plan will be deemed accepted by
a class of interests if it is accepted by the members who hold at least two-thirds in amount of the total
Allowed Interests. Only those members who vote to accept or reject the Plan will be counted as class
members for voting purposes. In the event any class of claims or interests that is impaired under the Plan
fails to accept the Plan by the minimum percentage of votes, the Company may request Confirmation
pursuant to the cram-down provisions of Section 1129(b) of the Bankruptcy Code, which would allow
Confirmation of the Plan regardless of the fact that a particular class of claims or interests has not accepted
the Plan. Further, the Company may request the Bankruptcy Court to confirm the Plan pursuant to the
cram-down provisions of the Bankruptcy Code in lieu of a vote of the holders of the Common Stock.
There, however, can be no assurance that any class of creditors or interest holders under the Plan will
accept the Plan or that the Company would be able to use the cram-down provisions of the Bankruptcy
Code for Confirmation of the Plan.

Additionally, the following specific risks exist with respect to a Confirmation of the Plan in a
Chapter 11 case:

(i) The Bankruptcy Code provides that acceptances or rejections obtained prior to the Petition
Date will be effective for Chapter 11 purposes only if the prepetition solicitation of the acceptances or
rejections complies with applicable non-bankruptcy law governing the adequacy of disclosure or, if no
such law exists, the information distributed prior to or with the solicitation meets the "adequate
information" requirements of Chapter 11 set forth in section 1126(b) of the Bankruptcy Code. The
Company intends to continue the effectiveness of the ballots received prior to Petition Date for
purposes of voting on the Plan once it has filed a petition under Chapter 11. There can be no
assurance that (a) a party in interest will not successfully object to the continued effectiveness of the
ballots or (b) that the Bankruptcy Court will deem the ballots effective for purposes of Confirmation
of the Plan.

(ii) Any objection to the Plan filed in the Chapter 11 case by a member of a class of claims or
interests could either prevent Confirmation of the Plan or delay such Confirmation for a significant
period of time.

( i i i ) In the event that certain creditors contest the amount of their Allowed Claim and
successfully contend that such amount should be higher than the amount reflected on the Schedule of
Liabilities, the Bankruptcy Court may deem the Plan not feasible, and may deny Confirmation of the
Plan.

( iv) In the event that any class of impaired claims or interests fails to provide acceptance levels
to meet the minimum class vote requirements as described above, the Company may request a cram-
down. In order to effectuate a cram-down, the Bankruptcy Court must determine that the Plan is fair
and equitable with respect to the dissenting class. The Bankruptcy Code contains guidelines for the
application of the fair and equitable standard to secured creditors and interest holders. As indicated
earlier, the Company may submit to the Bankruptcy Court for determination the issue whether, in
light of all circumstances, the holders of the Common Stock are impaired under the Plan and may
seek Confirmation of the Plan without soliciting the holders of the Common Stock pursuant to the
cram-down provisions under Section 1129(b) of the Bankruptcy Code on the basis that the Plan does
not discriminate unfairly and is fair and equitable to the holders of the Common Stock. See
"CONFIRMATION OF THE PLAN—Requirements for Confirmation of the Plan".
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Treatment of Claims or Interests Under the Plan

Section 1 1 2 3 ( a ) ( 4 ) of the Bankruptcy Code provides that a debtor must provide the same treatment
for each claim or interest on a particular class, unless the holder of a particular claim or interest agrees to a
less favorable treatment of such particular claim or interest. The Company believes that it has complied
with Section 1123(a)(4) by its classification and treatment of various creditors under the Plan. In the
event that the Bankruptcy Court finds that the Plan violates Section 1123(a)(4), and the creditors affected
do not consent to the treatment afforded them under the Plan, the Bankruptcy Court may deny
Confirmation of the Plan. See "THE PLAN—Classification and Treatment of Claims and Interests".

Risk of Chapter 11 Filing Prior to Expiration of Solicitation Period

In the event that an unforeseen circumstance occurs, including the filing of an involuntary Chapter 7
or Chapter 11 case against the Company pursuant to Section 303 of the Bankruptcy Code, the Plan may
become inoperative. In such event, the Company may elect to prepare and send to its creditors and
interest holders alternative plans of reorganization which may contain various alternative terms and
conditions, including, for example, payments and treatment of its Allowed Claims and Allowed Interests
different from that set forth in the Plan. In addition, if the Company is required to modify the Plan, the
Company may need to resolicit from its creditors acceptances and rejections concerning the Plan.

General Litigation Disclaimer

Upon the Company's filing of a petition under Chapter 11 of the Bankruptcy Code, the Company will
be subject to the jurisdiction of the Bankruptcy Court and the Company's business will be operated
pursuant to the requirements of the Bankruptcy Code. The Bankruptcy Code contains numerous
provisions which set forth various causes of action which are unique to the Bankruptcy Code and not
otherwise assertable outside of a bankruptcy case. These causes of action include, but are not limited to,
matters relating to preferences, fraudulent conveyances, adequate protection, enforceability of, and relief
from, the automatic stay, turnover of property of the Company's estate, avoidance of liens, abandonment
of property of the Company's estate and certain other matters relating specifically to reorganization under
Chapter 11 of the Bankruptcy Code, such as classification of claims and interests, treatment of claims and
interests, impairment of claims and interests and disclosure and solicitation in connection with a plan of
reorganization.

The Plan, at Article IX grants the Company the exclusive right to maintain causes of action to recover
preferences and fraudulent conveyances. While the Company is not currently aware of any specific
circumstances that would clearly entitle a party in interest to assert any cause of action against the
Company in a bankruptcy proceeding, there can be no assurance that such circumstances do not exist and
that one or more parties in interest will not assert such causes of action against the Company. In the event
that any cause of action is asserted against the Company which materially affects the operation of the
Company's business or its ability to have the Plan confirmed, it is unlikely that the Company will be able
to achieve Confirmation of the Plan within the time hoped for to avail the Company of the benefits of the
prepetition solicitation contemplated by this Disclosure Statement. If such is the case, the Company may
be forced to seek other alternatives to the Plan.
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RISKS WITH RESPECT TO THE NEW SECURITIES

Uncertainty with respect to the
Trading Prices of the New Securities

No trading market currently exists for the New Convertible Secured Notes, the Preferred Stock, the
New Common Stock or any of the Warrants, and the Company does not anticipate that a trading market
will exist unt i l the Plan is confirmed. Because creditors may have little, if any, ability to liquidate their
claims (or the 15% Senior Notes or Debentures which gave rise to their claims) during the pendency of the
Chapter 11 case, the Company anticipates that upon the establishment of a trading market, there may
initially be a large number of holders who wish to dispose of the New Securities received pursuant to the
Plan. As a result, the trading market for the New Securities may be expected to be unstable for some
period of time following Confirmation. The Company has no reasonable means of assessing an initial
price range for the New Convertible Secured Notes, the Preferred Stock, the New Common Stock or any
of the Warrants.

In addition, upon Confirmation of the Plan, the Company will have authorized 2,300,000,000 shares
of New Common Stock, of which approximately 142,448,000 shares will be issued and outstanding as of
the Effective Date and 2,015,822,000 shares reserved for future issuance upon conversion of the New
Convertible Secured Notes and the Preferred Stock and upon the exercise of the Warrants. Although the
Company believes tha t ">uch capitalization is desirable in order to gain approval of and to implement the
Plan, the potential issuance of over 2,000,000,000 shares of New Common Stock will likely result in an
extremely low market price for the New Common Stock for the foreseeable future, restrict the
marketability of the New Common Stock and, adversely affect the ability of the Company to list the New
Common Stock, the Preferred Stock, the New Convertible Secured Notes and the Warrants on the PSE or
on any other national securities exchange if it decides to attempt to list such New Securities. Accordingly,
there can be no assurance as to the price or marketability of the New Common Stock issued pursuant to
the Plan. See "PURPOSE AND EFFECTS OF THE PLAN-CERTAIN CONSIDERATIONS-
Trading of the New Securities".

Possible Illiquidity of the New Securities

If the Plan is confirmed, a substantial face amount of the New Convertible Secured Notes and a
substantial number of Warrants and shares of both New Common Stock and Preferred Stock will be
concentrated in a relatively small number of persons. Sales or offers to sell the substantial blocks of the
New Convertible Secured Notes, the New Common Stock, the Preferred Stock or the Warrants issued
pursuant to the Plan, or the perception by investors, investment professionals and securities analysts of the
possibility that such sales may occur, could adversely affect the price of and market for such New
Securities. In addition, the Company does not anticipate the payment of dividends on its New Common
Stock or the Senior Preferred Stock in the foreseeable future and the Series A Preferred Stock is not
entitled to any dividends.

Dilution and Possible Change in Control

If the Plan is confirmed, the percentage ownership and percentage of voting power of all holders of
the existing Common Stock immediately prior to Confirmation will be reduced to approximately 36.2%
and 16.7%, respectively, of the shares of New Common Stock outstanding after Confirmation. In addition,
$75,093,000 principal amount of New Convertible Secured Notes, 116,929,000 shares of the Preferred
Stock and Warrants to purchase 997,424,000 shares of New Common Stock will be issued under the Plan.
Such securities will be convertible into or exercisable for a total of 2,015,822,000 shares of the New
Common Stock. Further, each issue of the Preferred Stock will be entitled to vote with the New Common
Stock on all corporate matters and will have the right to vote an aggregate of approximately 166,991,000
votes (53.97% of the total voting power) with respect to such matters. See "PURPOSE AND EFFECTS
OF THE PLAN—CERTAIN CONDITIONS—Effects on Voting Power". As a result, a change of control
of the Company will result when the Plan is Confirmed, and the new controlling shareholders may propose
the election of a slate of directors different than the directors who will be serving as the Board of Directors
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upon Confirmation of the Plan. Except as discussed in "THE PLAN—Implementation of the
Plan—Management of the Company", management of the Company is not presently aware of am
agreement or understanding of a formal or informal nature that would result in such an action. The
Company, however, cannot predict what changes might be made in the Company's Board of Directors
following Confirmation of the Plan.

NET OPERATING LOSS CARRYFORWARD

As of December 31, 1985, the Company had consolidated investment tax credit and net operating loss
carryforwards of approximately $15,000,000 and $245,000,000, respectively, and had a statutory depletion
carryforward of approximately $3,300,000. The Company believes that such carryforwards are significant
assets of the Company which may be available to offset future taxable income of the Company, if any. and
thereby reduce the Company's tax obligation. The potential ability of the Company to have the benefit of
such carryforwards may be restricted upon Confirmation of the Plan. See "CERTAIN FEDERAL
INCOME TAX CONSEQUENCES—Federal Income Tax Consequences to the Company".

FINANCIAL PROJECTIONS

The Company has included in this Disclosure Statement certain financial projections relating to its
operations assuming confirmation of the Plan. While the Company believes that such projections are
reasonable, there is no assurance that such projections will prove to be the case. The financial projections
are based upon various assumptions, including, but not limited to, future prices of crude oil and natural
gas, the availability of working capital to fund development drilling, realization of reserve estimates and
levels of operating and administrative expense. Although the Company believes that such assumptions are
reasonable, such assumptions may prove to be incorrect. See "FEASIBILITY OF THE PLAN".

GENERAL BUSINESS RISKS

Production and Development Hazards

Hazards such as unexpected formations, blow-outs, cratering and fires are involved in crude oil and
natural gas drilling, production and development activities. Such hazards, as well as adverse weather
conditions, may hinder or delay drilling and development operations. The Company attempts to obtain
and maintain insurance coverage customary in the crude oil and natural gas industry, but may be subject
to liability for pollution and other damages or may lose substantial portions of its properties due to hazards
against which it is impossible or impractical (due to prohibitive premium requirements) to maintain
insurance. Governmental regulations relating to environmental matters could also increase the Company's
cost of production and development operations or require it to cease production and development
operations in certain areas.

Competition and Marketing

The crude oil and natural gas industry is highly competitive both in the search for and acquisition of
crude oil and natural gas reserves and in the refining, processing, and marketing of petroleum products.
Competitors include the major oil companies, independent crude oil and natural gas companies, and
individual producers and operators, as well as major pipeline companies. Other sources of energy, such as
coal and nuclear power, also provide competition, and crude oil and natural gas is subject to substantial
competition from foreign sources. The Company competes with many other companies having far greater
financial resources. The Company's ability to obtain new crude oil and natural gas reserves is limited to
the extent that its capital is not sufficient to permit competition with larger companies in the acquisition or
development of such reserves.
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CERTAIN FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes certain federal income tax consequences of the Plan to certain
creditors of and investors in the Company and to the Company, based upon the Internal Revenue Code of
1954. as amended ( t h e "IRC"), the Treasury Regulations promulgated thereunder ( the "Treasury
Regulat ions") , judicia l authori ty and current administrative rulings and practice. The Plan and its related
tax consequences are complex. Moreover, many of the IRC provisions governing the federal income tax
issues arising from the Plan have been extensively revised by recent legislation, and regulations have not
been issued with respect thereto. The Company has not requested a ruling from the Internal Revenue
Service ( t h e "Service") nor has the Company obtained an opinion of counsel with respect to these matters.
Accordingly, no assurance can be given as to the Service's interpretation. In addition, the House of
Representatives and the Senate have each approved separate versions of tax legislation which, if enacted,
could have a material effect on the tax consequences described below. Conference resolution and signature
by the President remain before the proposed legislation becomes law. Further, the federal income tax
consequences to any particular creditor or investor may be affected by matters not discussed below. For
example, certain types of creditors or investors (including foreign persons, life insurance companies, tax
exempt organizations and taxpayers who may be subject to the alternative minimum tax) may be subject
to special rules not addressed herein. There also may be state, local or foreign tax considerations
applicable to each creditor or investor. THE DISCUSSION SET FORTH BELOW IS INCLUDED FOR
GENERAL INFORMATION ONLY. EACH CREDITOR AND INVESTOR IS URGED TO CON-
SULT HIS OWN TAX ADVISOR AS TO THE CONSEQUENCES OF THE PLAN TO HIM UNDER
FEDERAL AND APPLICABLE STATE, LOCAL AND FOREIGN TAX LAWS.

As more specifically described in "THE PLAN", the Bank will exchange the Bank Note for the New
Bank Note and $.075 Warrants. Halliburton will exchange the Halliburton Note for the New Halliburton
Note, shares of New Common Stock and $.075 Warrants. The holders of 15% Senior Notes (the "Note
Holders") will exchange the 15% Senior Notes for the New Convertible Secured Notes, Senior Preferred
Stock, $.075 Warrants, $.10 Warrants and shares of New Common Stock. Further, holders of the
Debentures ( the "Debenture Holders") will exchange their Debentures for Series A Preferred Stock, $.10
Warrants, $.125 Warrants and shares of New Common Stock. The Bank, Halliburton, the Note Holders
and the Debenture Holders are sometimes hereinafter referred to collectively as the "Debt Holders" or
singularly as a "Debt Holder".

Certain members of management of the Company will be issued shares of New Common Stock, $.075
Warrants and $.10 Warrants in consideration for their agreement to remain in the employ or become
employees of the Company during the Chapter 11 case and as additional incentive for them to continue in
employment with the Company after confirmation of the Plan. Copeland will be issued shares of New
Common Stock, $.075 Warrants and $.10 Warrants in exchange for their services in developing and
implementing the Plan. PWI will be issued shares of New Common Stock in exchange for its services in
connection with the Plan. The current holders of the Common Stock will be issued shares of the New
Common Stock in exchange for their existing shares of Common Stock and be issued $.125 Warrants, $.15
Warrants and $.25 Warrants. The discussion with respect to the Bank, Halliburton, the Note Holders, the
Debenture Holders and the shareholders who participate in the Plan is largely applicable to those who will
hold the New Bank Note, the New Halliburton Note, the New Convertible Secured Notes, the Senior
Preferred Stock, the Series A Preferred Stock, the Warrants and the New Common Stock for long-term
investment as "capital assets" rather than as dealers in such property primarily for sale in the ordinary
course of business. Such persons who will hold such items as other than capital assets are urged to consult
their tax advisors as to the effects of the Plan.
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TAX CONSEQUENCES TO EXCHANGING DEBT HOLDERS

The federal income tax consequences to an exchanging Debt Holder will depend primarily upon
whether the Consummation of the Plan will constitute a "recapitalization" under the IRC, whether the
Bank Note, the Halliburton Note, the 15% Senior Notes, the Debentures and the New Notes are classified
as "securities" for federal income tax purposes, and the amount of the exchanging Debt Holder's adjusted
tax basis in the items exchanged.

Whether the Consummation of the Plan will be classified as a recapitalization with respect to a Debt
Holder and whether the Bank Note, the Halliburton Note, the 15% Senior Notes, the Debentures and the
New Notes are classified as "securities" will determine, except with respect to the receipt of the Warrants,
whether an exchanging Debt Holder will recognize gain or loss on the exchange. The adjusted tax basis of
such items to an exchanging Debt Holder will determine the amount of gain or loss, if gain or loss is
recognized.

The terms "recapitalization" and "securities" are not defined in the IRC or the regulations thereunder,
and they have not been clearly defined by court decisions. Bankruptcy reorganizations similar to the
reorganization contemplated by the Plan, however, have been treated as recapitalizations. Thus, it is
believed by the Company that the Consummation of the Plan will constitute a "recapitalization".

The determination of whether the Bank Note, the Halliburton Note, the 15% Senior Notes, the
Debentures and the New Notes are "securities" is made separately for each issue of such instruments. One
of the most significant factors considered in making this determination is the original term to maturity of
the instrument. In general, the likelihood that an instrument will be considered to be a security increases
with the length of its term to maturity. Additionally, instruments with a term to maturity of ten years or
more are generally classified as "securities". Instruments with a term to maturity of more than five years,
but less than ten years, are sometimes considered "securities" depending on the facts.

In bankruptcy reorganizations, debt instruments with a term to maturity in excess of five years possess
few characteristics of early repayment. Such instruments generally represent long-term debt on the
financial statements of the corporation. Consequently, in bankruptcy reorganizations, many instruments,
with a term to maturity of more than five years, but less than ten years, are recognized as securities. The
term to maturity of the Bank Note is five years. The term to maturity of the New Bank Note is seven years.
In the context of the Company's bankruptcy proceeding, both the Bank Note and the New Bank Note
should be considered securities. The Halliburton Note has a term to maturity of two years, the New
Halliburton Note has a term to maturity of seven years and the payment thereof is secured by a lien
inferior to the lien securing the payment of the Bank Note and the New Bank Note, respectively. While
the Halliburton Note and the New Halliburton Note may be considered securities, an argument can be
made that the Halliburton Note is not a security. The 15% Senior Notes have an original term to maturity
often years, and the New Convertible Secured Notes have a term to maturity of approximately ten years.
Consequently, (except for the Halliburton Note) all such notes should be considered securities. Since all
issues of the Debentures had initial terms to maturity of ten years or more, it is likely the Debentures
should be classified as "securities". For these reasons, although there is uncertainty with respect to these
matters, it is believed by the Company that (except for the Halliburton Note) the various instruments
described above will be considered securities, the non-recognition provisions of sections 354 and 356 of the
IRC will apply and the federal income tax consequences will be similar as to each issue exchanged.
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TAX CONSEQUENCES TO THE HOLDER OF THE BANK NOTE

General

Gain or Loss.

Assuming the exchange of the Bank Note for the New Bank Note and the Warrants pursuant to the
Plan constitutes a part of the recapitalization and the non-recognition provisions of section 354(a ) of the
IRC apply, and subject to certain exceptions described below, no loss wil l be recognized by the holder of
the Bank Note on the receipt of the New Bank Note, and gain realized, if any, wil l be recognized only to
the extent of the fair market value of the Warrants. It is possible that the Service will take the position that
the Bank Note or the New Bank Note is not a security for federal income tax purposes. If either the Bank
Note exchanged or the New Bank Note received is not considered a security, the holder thereof wil l have
gain or loss equal to the difference between the "amount realized" on the exchange and the exchanging
holder's adjusted tax basis (which will include any previously accrued OID) in the Bank Note exchanged.
For both cash basis and accrual basis taxpayers, the "amount realized" will be the aggregate fair market
value of the New Bank Note and the Warrants received. Although the matter is unclear, for an accrual
basis taxpayer the fair market value of the New Bank Note is possibly the face amount thereof. Any gain
or loss will be a capital gain or loss if the Bank Note-was a capital asset in the hands of the exchanging
holder: otherwise, such gain or loss will be ordinary income. In most cases, assets such as the Bank Note
and the New Bank Note in the hands of a "bank" as defined in the IRC will not be capital assets.

The New Note holders, including the holder of the New Bank Note, will have the contractual right
contained in the Warrants to use the New Notes to pay the exercise price of the Warrants. For that
purpose, the New Notes will be valued at 110% of their face amounts. For federal income tax purposes,
such contractual right is perhaps analogous to a conversion feature with respect to a convertible bond. In
that case, the conversion feature itself is not treated as "other property" when the convertible bond is
received in a reorganization (such as, a recapitalization). Rather, the conversion feature is treated as pan
of the bond. In this case, the conversion right is not contained in the New Notes; rather, it is contained
only in the Warrants. Thus, in this case, the presence of the contractual exercise rights in the Warrants
should not result in the recognition of gain or loss upon the receipt of the New Notes. There is, however,
no specific authority for this reasoning. Consequently, it is possible that the contractual rights might be
considered "other property" appurtenant to the New Notes. If such rights were considered "other
property", gain, if any, would be recognized to the extent of the fair market value of such rights in the
same manner as the gain attributable to the Warrants.

Accrued Interest.

To the extent that the New Bank Note and the Warrants received are attributable to interest,
including any OID, which has accrued on the Bank Note on or after the beginning of a holder's holding
period, such holder will be treated as having been paid interest equal to that amount. To the extent not
previously included in income, such interest payment would be recognized as ordinary income to the
holder regardless of whether the Consummation of the Plan constitutes a recapitalization or whether the
Bank Note or the New Bank Note constitutes a security. It is possible that the Service will take the position
that a portion of the New Bank Note or the Warrants received are allocable and "attributable" to accrued
interest. In that case, any cash basis holder of the Bank Note will recognize interest income equal to the
amount so allocated. Moreover, any holder who previously accrued interest income on the Bank Note may
be entitled to recognize a loss on the accrued interest that was not actually paid pursuant to the Plan.
Additionally, in the event that any portion of the New Bank Note or the Warrants is ultimately required to
be allocated to accrued interest on the Bank Note, such allocation may affect a holder's gain or loss, tax
basis and holding period in the New Bank Note or the Warrants.

Basis and Holding Period.

If the Bank Note and the New Bank Note are both considered to be securities, the tax basis of the
New Bank Note received by the holder of the Bank Note pursuant to the Plan will equal the exchanging
holder's adjusted tax basis in the Bank Note exchanged, decreased by the fair market value of the
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Warrants, and increased by any gain recognized. The Warrants received wil l have a tax basis equal to
their fair market value. The holding period of the New Bank Note wil l include the period for which an
exchanging holder held the Bank Note, provided that the Bank Note was a capital asset in such holder's
hands. If the Bank Note was not a capital asset in the holder's hands, the holding period of the New Bank
Note will begin the first day after the exchange. The first day of the holding period of the Warrants will be
the day after the exchange. If any accrued interest is recognized as income, the tax basis and holding
period of each of the New Bank Note and the Warrants will be affected accordingly.

If the exchange of the Bank Note for the New Bank Note and the Warrants is not a recapitalization,
the tax basis of the New Bank Note and the Warrants received by an exchanging holder of the Bank Note
will be the amount realized (calculated as described above) with respect to the New Bank Note and the
Warrants received. The first day of the holding period for the New Bank Note and the Warrants received
will be the day after the exchange.

Tax Consequences of Holding the New Bank Note

Original Issue Discount.

To the extent that any debt instrument includes "original issue discount" ("OID") within the meaning
of section 1273 of the IRC, section 1272 of the IRC requires the holder to include a portion of the OID in
income for each taxable year during which he holds such debt. The New Bank Note will have OID to the
extent of the excess, if any, of the redemption price of the New Bank Note at maturity over the "issue
price". In calculating the issue price of the New Bank Note, the New Bank Note and the Warrants
received are treated as a single instrument or "investment unit", and the issue price is first calculated for
the investment unit.

Assuming the Consummation of the Plan is classified as a recapitalization, the issue price of the New
Bank Note will equal the issue price of the Bank Note surrendered, increased for the ratable portion of any
OID on the Bank Note previously includable in the income of any holder. Because the issue price of the
New Bank Note should not be less than its redemption price, the Company believes that the New Bank
Note will not have OID.

Bond Premium.

If the tax basis of the exchanging Debt Holder in the New Bank Note (determined as described under
"Basis and Holding Period" above) exceeds the principal amount of the New Bank Note received, then the
exchanging holder may be allowed to deduct ratably over the term of the New Bank Note the excess of
such holder's basis over the principal amount as amortizable bond premium. To amortize bond premium,
the taxpayer must make the necessary election which will apply to all :iebt instruments held by the
taxpayer. Debt Holders should consult their own tax advisors concerning the existence of bond premium
and the election in respect thereof.

•Market Discount.

The Tax Reform Act of 1984 ( the "1984 Act") made changes with respect to the tax treatment of
"market discount bonds", which are obligations issued after June 18, 1984, with stated redemption prices
at maturity greater than the tax basis of the obligations in the hands of the holder immediately after their
acquisition. The 1984 Act requires gain on disposition of market discount bonds to be recognized as
interest income to the extent of accrued market discount. An exception is provided for dispositions of
market discount bonds that do not result in recognition of gain to the holder. On subsequent disposition,
however, of the non-recognition property received, gain is treated as interest income to the extent of the
amount of accrued market discount as of the date of the prior disposition. The 1984 Act also limits the
ability of the holder of a market discount bond acquired after June 18. 1984, to take current interest
deductions on indebtedness incurred or continued to purchase or carry the market discount bond.

The 1984 Act provides an election to holders of market discount bonds to include accrued market
discount in income currently. Neither the rule requiring ordinary income treatment on disposition nor the
rule limiting interest deductions will apply to market discount bonds with respect to which the election is
made.
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Although the legislative history creates uncertainty with respect to debt instruments received in non-
taxable transactions, the market discount rules will probably apply to an exchanging holder whose tax
basis in the New Bank Note received is less than the stated redemption price at maturity of the New Bank
Note. An exchanging holder who has market discount with respect to his New Bank Note may realize
ordinary income on a future disposition of a New Bank Note instead of capital gain if such capital gain
treatment were otherwise available.

Tax Consequences of the Sale or Exchange of the New Bank Note

Subject to the rules discussed in "Market Discount" above and assuming that the New Bank Note is a
capital asset in the hands of its holder, the sale or exchange of the New Bank Note will result in capital
gain or loss equal to the difference between the amount realized and the holder's adjusted tax basis in the
New Bank Note immediately before such sale or exchange, which basis should reflect any market discount
previously included in income and any bond premium previously amortized by such holder. In most cases,
however, assets such as the Bank Note and the New Bank Note in the hands of a "bank" as defined in the
IRC will not be capital assets. Further, to the extent the holder of the Bank Note or the New Bank Note
has claimed an ordinary deduction as a bad debt all or any portion of the Bank Note or the New Bank
Note, any gain recognized on sale or other disposition of-the New Bank Note will be ordinary income.

Purchase of the New Common Stock with the Warrants

Except as otherwise described herein with respect to management, PWI, and Copeland, the exercise
of the Warrants with cash and the acquisition of New Common Stock for the prices stated in the Warrants
are not taxable events. Consequently, no gain or loss should be recognized upon such exercise of the
Warrants.

In addition to an exercise with cash, the Warrants may be exercised by the surrender of any of the
New Notes valued at 110% of their principal amount or by the surrender of shares of Senior Preferred
Stock at 100% of their liquidation value. To the extent there is gain inherent in the Warrants, that amount
of gain will not be realized for federal income tax purposes by virtue of the exercise. Thus, no gain or loss
will be recognized with respect to such exercise of the Warrants. To the extent, however, a New Note or
shares of Senior Preferred Stock are used to satisfy an obligation in excess of the holder's adjusted basis of
such New Note, there is also gain inherent in the New Note or in the shares of Senior Preferred Stock. The
surrender of the New Note or of the Senior Preferred Stock as part of the acquisition of the New Common
Stock should be considered a recapitalization. Thus, no gain or loss would be recognized with respect to
the surrender of the New Note or of the Senior Preferred Stock for New Common Stock. There is,
however, no authority for such result, and it may be that the surrender of the New Note or of the Senior
Preferred Stock in satisfaction of the cash payment obligation under the Warrant would be considered a
taxable event with gain recognized in an amount equal to the cash payment obligation (exercise price) in
excess of the holder's adjusted basis in the New Note or in the shares of Senior Preferred Stock.

The tax basis of the New Common Stock received pursuant to the exercise of the Warrants for cash
will equal the adjusted tax basis of the Warrants plus any additional money paid. The holding period for
the New Common Stock will begin with the date of exercise of the Warrants.

The tax basis of the New Common Stock received pursuant to the exercise of the Warrants with the
surrender of New Notes or the Senior Preferred Stock will equal the adjusted tax basis of the Warrants
plus the adjusted basis of the New Notes or the Senior Preferred Stock surrendered. In the event gain is
recognized by the holder of the New Note or the Senior Preferred Stock upon the surrender of such New
Note or the Senior Preferred Stock in satisfaction of the Warrant exercise price, the tax basis of the New
Common Stock received pursuant to the exercise of the Warrants will equal the adjusted tax basis of the
Warrants plus the exercise price. The holding period for the New Common Stock will, to the extent of the
relative value of such stock attributable to the exercise price, include the holding period of the New Note
or the Senior Preferred Stock surrendered in exchange therefor. In the event gain is recognized by the
holder of the New Note or the Senior Preferred Stock upon the surrender of such New Note or the Senior
Preferred Stock in satisfaction of the Warrant exercise price, the holding period for the remaining New
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Common Stock will begin with the date of exercise of the Warrants. Otherwise, the holding period may
include the holding period of the New Note or the Senior Preferred Stock surrendered in exchange
therefor.

Anti-Dilution Provision of the Warrants

Under certain provisions of the Warrants (and similar provisions in the New Convertible Secured
Notes, the Senior Preferred Stock and the Series A Preferred Stock), the holders of the Warrants (and
such other instruments) are entitled to exercise rights to obtain shares of New Common Stock. Under
other provisions of such instruments, there is a description of the number of shares of New Common Stock
that the holder is entitled to receive upon exercise of the rights to acquire such shares. The exercise price
and the number of shares of New Common Stock to be received are subject to adjustment upon the
occurrence of certain events, including (i) payment of certain dividends or distributions in shares of New
Common Stock to the holders of the New Common Stock, ( i i ) certain combinations, subdivisions or
reclassifications of the New Common Stock, ( i i i) certain distributions to the holders of New Common
Stock of evidences of indebtedness of the Company, certain assets (which exclude cash dividends or
distributions payable out of consolidated retained earnings), shares of stock other than the New Common
Stock and certain subscription rights therefor, and (iv) with certain specified exemptions (including the
issuance of the New Securities pursuant to the Plan and the receipt of shares of New Common Stock upon
the conversion or exercise of any such New Securities), the sale and issuance of shares of New Common
Stock or rights, options, warrants, or convertible or exchangeable securities containing rights to subscribe
for or purchase shares of New Common Stock at a price lower than the then current Market Price per
share of the New Common Stock. No adjustment to the exercise price of Warrants shall be made until
cumulative adjustments amount to at least 1% of the price then in effect. In the event of any consolidation
or merger or sale of property of the Company as an entirety or substantially as an entirety, the Company or
surviving or purchasing corporation will be required to provide each holder of an instrument the kind and
amount of property such holder could have received if such holder had exercised -or convened the
instrument immediately prior thereto.

If at any time the Company makes a distribution of money or other property to its shareholders which
would be taxable to such shareholders as a dividend for federal income tax purposes (e.g., distributions of
evidences of indebtedness or assets of the Company, but generally not stock dividends or rights to
subscribe to New Common Stock) and pursuant to the anti-dilution provisions relating to the instruments
described above the conversion or exercise price thereof is reduced or the number of shares of New
Common Stock to be received is increased, for federal income tax purposes such reduction may be deemed
pursuant to section 305 of the IRC to result in the receipt of a taxable dividend by the holders of such
instruments. It does not matter that such holders may actually receive nothing. Because the instrument
holders' interests in the Company are proportionately increased on such event, such transaction, if it ever
occurs, would have the effect described in section 305(c) and 305(b)(2) of the IRC.

TAX CONSEQUENCES TO THE HOLDER OF THE HALLIBURTON NOTE

General

Gain or Loss.

Assuming the exchange of the Halliburton Note for the New Halliburton Note, the New Common
Stock and the Warrants constitutes a part of the recapitalization and the non-recognition provisions of
section 354(a) of the IRC apply, and subject to certain exceptions described or referred to below, no loss
will be recognized by the holder of the Halliburton Note on the exchange pursuant to the Plan, and gain
realized, if any, will be recognized only to the extent of the fair market value of the Warrants. It is possible
that the Service will take the position that the Hallibunon Note or the New Halliburton Note is not a
security and is not equity for federal income tax purposes. If either the Hallibunon Note exchanged or the
New Hallibunon Note received is not considered a security and is not considered equity or if the
Halliburton Note exchanged is considered equity and the New Halliburton Note received i: considered a
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security, the holder will have gain or loss equal to the difference between the "amount realized" on the
exchange and the exchanging holder's adjusted tax basis (which will include any previously accrued OID)
in the Halliburton Note exchanged. For both cash basis and accrual basis taxpayers, the "amount
realized" will be the aggregate fair market value of the New Halliburton Note, the New Common Stock
and the Warrants received. Although the matter is unclear, for an accrual basis taxpayer, the fair market
value of the New Halliburton Note is possibly the face amount thereof. Any gain or loss will be a capital
gain or loss if the Halliburton Note was a capital asset in the hands of the exchanging holder; otherwise,
such gain or loss will be ordinary income.

The tax consequences of the provision in the Warrants that allows exercise of the Warrants with the
surrender of the New Halliburton Note at 110% of face amount will produce the tax consequences
described with respect to the same issue regarding the New Bank Note. See "CERTAIN FEDERAL
INCOME TAX CONSEQUENCES—Tax Consequences to the Holder of the Bank Note—General—Gain
or Loss".

Accrued Interest.

To the extent that the New Halliburton Note, the New Common Stock and the Warrants received are
attributable to interest, including any OID, which is accrued on the Halliburton Note on or after the
beginning of a holder's holding period, such holder will be treated as having been paid interest equal to
that amount. To the extent not previously included in income, such interest payment will be recognized as
ordinary income to the holder regardless of whether the Consummation of the Plan constitutes a
recapitalization or whether the Halliburton Note or the New Halliburton Note constitutes a security. The
Plan does not specifically allocate to accrued interest any of the New Halliburton Note, the New Common
Stock or the Warrants to be received pursuant thereto. Rather, all such items are attributable to the entire
claim of the holder of the Halliburton Note, and the Company believes that all such items should be
allocated first to the principal amount of the Halliburton Note exchanged. If such allocation is upheld, any
cash basis holder would not have any interest income on the exchange. Moreover, any holder who
previously accrued interest income on the Halliburton Note may be entitled to recognize a loss on the
accrued interest that was not actually paid pursuant to the Plan. It is possible, however, that the Service
will take the position that the portion of the New Halliburton Note, the New Common Stock or the
Warrants received are allocable and "attributable" to accrued interest. In that case, any cash basis holder
will recognize interest income equal to the amount so allocated. Additionally, in the event that any portion
of the New Halliburton Note, the New Common Stock or the Warrants ultimately is required to be
allocated to accrued interest on the Halliburton Note, such allocation may effect the holder's gain or loss,
tax basis and holding period in the New Halliburton Note, the New Common Stock or the Warrants.

Basis and Holding Period.

If the Halliburton Note and the New Halliburton Note are both considered to be securities, the
aggregate tax basis of the New Halliburton Note and the New Common Stock received pursuant to the
Plan will equal the exchanging holder's adjusted basis in the Halliburton Note exchanged, decreased by
the fair market value of the Warrants and increased by any gain recognized. The Warrants received will
have a tax basis equal to their fair market value. The remaining aggregate basis will be allocated between
the New Halliburton Note and the New Common Stock in proportion to their relative fair market values.
The holding period of the New Halliburton Note and the New Common Stock will include the period for
which an exchanging holder held the Halliburton Note, provided that the Halliburton Note was a capital
asset in such holder's hands. If the Halliburton Note were not a capital asset in such holder's hands, the
holding period of the New Halliburton Note and the New Common Stock will begin the day after the
exchange. The first day of the holding period of the Warrants will be the day after the exchange. If any
accrued interest is recognized as income, the tax basis and holding periods of the New Halliburton Note,
the New Common Stock and the Warrants will be affected accordingly.

If the Halliburton Note is not considered a security, the New Halliburton Note and the New Common
Stock will have a tax basis equal to their fair market value. If the Halliburton Note is considered a security
and the New Halliburton Note is not considered either a security or equity, the New Halliburton Note will
have a tax basis equal to its fair market value. The aggregate tax basis of the New Common Stock
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received will equal the adjusted tax basis in the Halliburton Note surrendered, increased by any gain
recognized on the exchange and decreased by the fair market value of the New Halliburton Note and the
Warrants received. The holding period of the New Common Stock will include the period for which the
exchanging holder held the Halliburton Note, provided the Halliburton Note was a capital asset in such
holder's hand. Otherwise, the holding period of the New Common Stock will begin the day after the
exchange. The first day of the holding period of the New Halliburton Note will be the day after the
exchange.

If the exchange of the Halliburton Note for the New Halliburton Note, the New Common Stock and
the Warrants is not a recapitalization, the tax basis of the New Halliburton Note, the New Common Stock
and the Warrants received by an exchanging holder of the Halliburton Note will be the amount realized
(calculated as described above) with respect to the New Halliburton Note, the New Common Stock and
the Warrants received. The first day of the holding period for the New Halliburton Note, the New
Common Stock and the Warrants received will be the day after the exchange.

Tax Consequences of Holding the New Halliburton Note

Original Issue Discount.

To the extent that the New Halliburton Note includes OID, section 1272 of the IRC requires the
holder thereof to include a portion of the OID in income for each taxable year during which it holds the
New Halliburton Note. The New Halliburton Note will have OID to the extent of the excess, if any, of the
redemption price of the New Halliburton Note at maturity over the "issue price".

Assuming the Consummation of the Plan is classified as a recapitalization, the issue price of the New
Halliburton Note will be determined in the same manner as the issue price of the New Bank Note
discussed above. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES—Tax Consequences to
the Holder of the Bank Note—Original Issue Discount". Nonetheless for purposes of determining OID,
the exchange of the Halliburton Note for the New Halliburton Note may be considered as pursuant to a
plan of reorganization (i.e. a recapitalization) in which event the issue price of the New Halliburton Note
will not be less than the issue price of the Halliburton Note. Presumably, the issue price of the Halliburton
Note is equal to its face amount plus any accrued interest. Because the issue price of the Halliburton Note
will also equal the principal amount of the New Halliburton Note, the New Halliburton Note should have
no OID. If the exchange of the Halliburton Note for the New Halliburton Note is not considered as
pursuant to a plan of reorganization, it should be considered as an exchange of the New Halliburton Note
for property (i.e. the Halliburton Note). In that event, the issue price of the New Halliburton Note should
equal the principal amount of such note due to the fact that there is adequate stated interest (a l l be it
variable). Thus, the issue price of the New Halliburton Note should not be less than its redemption price
and the New Halliburton Note should have no OID.

Bond Premium.

The federal income tax consequences to the holder of the Halliburton Note with respect to bond
premium, if any, on the New Halliburton Note are the same as those with respect to the New Bank Note
discussed above. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES—Tax Consequences to
the Holder of the Bank Note—Bond Premium".

Market Discount.

The discussion of market discount with respect to the New Bank Note is applicable to the New
Halliburton Note. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES-Tax Consequences
to the Holder of the Bank Note—Market Discount". There are additional items to be discussed regarding
the market discount ramifications of the New Halliburton Note. Notwithstanding there should be no OID
in the New Halliburton Note, the adjusted basis of a holder of the New Halliburton Note may be less than
the stated redemption price at maturity of the New Halliburton Note. Even though it seems incongruous
for the market discount rules to be applicable to the initial issuance of a debt obligation, notwithstanding
the original issue discount rules are not applicable, the market discount rules will probably apply to an
exchanging holders whose tax basis in the New Halliburton Note is less than the stated redemption price at
maturity of the New Halliburton Note.
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Tax Consequences of the Sale or Exchange of the New Halliburton Note

Subject to the rules discussed in "Market Discount" above and assuming that the New Hall iburton
Note is a capital asset in the hands of its holder, the sale or exchange of the New Halliburton Note will
result in capital gain or loss equal to the difference between the amount realized and the holder's adjusted
tax basis in the New Halliburton Note immediately before such sale or exchange, which basis should
reflect any market discount previously included in income and any bond premium previously amortized by
such holder. If the New Halliburton Note is not a capital asset in the hands of the holder thereof, any gain
or loss on a subsequent sale or exchange will be ordinary income.

Further, to the extent the holder of the Halliburton Note or the New Halliburton Note has claimed an
ordinary deduction as a bad debt on all or any portion of the Halliburton Note or the New Hal l ibur ton
Note, any gain recognized on sale or other disposition of the New Halliburton Note will be ordinary
income.

Purchase of the New Common Stock with the Warrants

The discussion above with respect to gain or loss on the exercise of the Warrants and the tax basis and
holding period for the New Common Stock obtained by exercise of the Warrants by the holder of the Bank
Note is equally applicable to the holder of the Halliburton Note. Moreover, the discussion of the anti-
dilution provisions is applicable. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES—Tax
Consequences to the Holder of the Bank Note—Purchase of the New Common Stock With the Warrants"
and "Anti-Dilution Provisions of the Warrants".

TAX CONSEQUENCES TO THE HOLDERS OF THE 15% SENIOR NOTES

General

Gain or Loss.

Assuming the exchange of the 15% Senior Notes for the New Convertible Secured Notes, the Senior
Preferred Stock, the Warrants, and the New Common Stock constitutes a part of the recapitalization and
the non-recognition provisions of section 354(a) of the IRC apply, and subject to certain exceptions
described below, no loss will be recognized by the holders of the 15% Senior Notes on the exchange, and
gain realized, if any, will be recognized only to the extent of the fair market value of the Warrants. It is
possible that the Service will take the position that the 15% Senior Notes or the New Convertible Secured
Notes are not securities for federal income tax purposes. If the 15% Senior Notes are considered securities
but the New Convertible Secured Notes are not, any gain on the exchange of the 15% Senior Notes for the
New Convertible Secured Notes, the Senior Preferred Stock, the Warrants and the Common Stock will be
recognized to the extent of the fair market value of the New Convertible Secured Notes and the Warrants
received, but no loss will be recognized. If either the 15% Senior Notes exchanged or both the 15% Senior
Notes exchanged and the New Convertible Secured Notes received are not considered securities, a holder
of the 15% Senior Notes will have gain or loss equal to the difference between the "amount realized" on
the exchange and the exchanging holder's adjusted tax basis (which will include any previously accrued
OID) in the 15% Senior Notes exchanged. For both cash basis and accrual basis taxpayers the "amount
realized" will be the aggregate fair market value of the New Convertible Secured Notes, the Senior
Preferred Stock, the Warrants and the New Common Stock received. Although the matter is unclear, for
an accrual basis taxpayer the fair market value of the New Convertible Secured Notes is possibly the face
amount thereof. Any gain or loss will be a capital gain or loss if the 15% Senior Notes were capital assets
in the hands of the holder thereof; otherwise, such gain or loss will be ordinary income.

Accrued Interest.

The federal income tax consequences to the Note Holders with respect to any portion of the New
Convertible Secured Notes, the Senior Preferred Stock, the Warrants and the New Common Stock
received in exchange for the 15% Senior Notes being deemed to be attributable to accrued interest on the
15% Senior Notes are the same as those to the holder of the Halliburton Note discussed above. See
"CERTAIN FEDERAL INCOME TAX CONSEQUENCES—Tax Consequences to the Holder of the
Halliburton Note—Accrued Interest".
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Debt or Equity.

The Service could contend that the New Convertible Secured Notes are equity due to the fact tha t ( 1 )
the Company's equity capitalization is threatened in bankruptcy, (2) no interest is to be paid thereon, and
(3) the New Convertible Secured Notes are convertible into New Common Stock. The New Convertible
Secured Notes, however, should constitute debt under bankruptcy and creditor law. Further, the New
Convertible Secured Notes are secured with property of the Company, and subject to the rights of the
holder of Superior Indebtedness, if such property is sold, the proceeds must be used in part to repay such
Notes.

If the New Convertible Secured Notes are determined to be equity, there would be l i t t le effect on the
holders thereof. The nonrecognition rules of section 354 of the IRC would apply to the same extent as
described above. Further, the basis and holding period rules would be similar.

Effect of Conversion Rights.

The conversion rights in the New Convertible Secured Notes and the Senior Preferred Stock should
not affect the taxability of the receipt of the New Convertible Secured Notes and the Senior Preferred
Stock pursuant to the Plan because such rights are not treated as separate assets. Consequently, except as
otherwise described herein, such rights should not affect the tax treatment described above with respect to
the receipt of the New Convertible Secured Notes and the Senior Preferred Stock.

The tax consequences of the provision in the Warrants that allow the exercise thereof with the
surrender of the New Convertible Secured Notes at 110% of the face amount will produce the tax
consequences described with respect to the same issue regarding the New Bank Note. See "CERTAIN
FEDERAL INCOME TAX CONSEQUENCES—Tax Consequences to the Holder of the Bank
Note—General—Gain or Loss".

Basis and Holding Period.

If the 15% Senior Notes and the New Convertible Secured Notes are both considered to be securities,
the aggregate tax basis of the New Convertible Secured Notes, the Senior Preferred Stock and the New
Common Stock received pursuant to the Plan will equal the exchanging holder's adjusted tax basis in the
15% Senior Notes exchanged, decreased by the fair market value of the Warrants, and increased by any
gain recognized. The Warrants received will have a tax basis equal to their fair market value. The
remaining aggregate basis will be allocated between the New Convertible Secured Notes, the Senior
Preferred Stock and the New Common Stock in proportion to their relative fair market values. The
holding period of the New Convertible Secured Notes, the Senior Preferred Stock and the New Common
Stock will include the period for which an exchanging holder held the 15% Senior Notes, provided that the
15% Senior Notes were capital assets in such holder's hands. The first day of the holding period of the
Warrants will be the day after the exchange. If any accrued interest is recognized as income, the tax bases
and holding periods of the New Convertible Secured Notes, the Warrants, the Senior Preferred Stock and
the New Common Stock will be affected accordingly.

If the 15% Senior Notes are considered securities but the New Convertible Secured Notes are not, the
New Convertible Secured Notes will have a tax basis equal to their fair market value. The aggregate tax
basis of the Senior Preferred Stock and the New Common Stock received will equal the adjusted tax basis
in the 15% Senior Notes surrendered, increased by any gain recognized on the exchange and decreased by
the fair market value of the New Convertible Secured Notes and the Warrants received. The holding
period of the Senior Preferred Stock and the New Common Stock would include the period for which the
exchanging holder held the 15% Senior Notes, provided the 15% Senior Notes were capital assets in such
holder's hands. The first day of the holding periods of the New Convertible Secured Notes and the
Warrants would be the day after the exchange.

If the exchange of 15% Senior Notes for the New Convertible Secured Notes, the Senior Preferred
Stock, the Warrants and the New Common Stock is not a recapitalization, the tax basis of the New
Convertible Secured Notes, the Senior Preferred Stock, the Warrants and the New Common Stock
received by an exchanging holder of the 15% Senior Notes will be the amount realized (calculated as
described above) with respect to the New Convertible Secured Notes, the Senior Preferred Stock, the
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Warrants and the New Common Stock received. The first day of the holding period for the New
Convertible Secured Notes, the Senior Preferred Stock, the Warrants and the New Common Stock
received wil l be the day after the exchange.

Tax Consequences of Holding the New Convertible Secured Notes

Original Issue Discount.

To the extent that any of the New Convertible Secured Notes includes OID, section 1272 of the IRC
requires the holder thereof to include a portion of the OID in income for each taxable year dur ing which he
holds such debt. The New Convertible Secured Notes will have OID to the extent of the excess, if any. of
the redemption price of the New Convertible Secured Notes at maturity over the "issue price". In
calculating the issue price of the New Convertible Secured Notes, all of the New Convertible Secured
Notes, the Senior Preferred Stock, the Warrants and the New Common Stock received are treated as a
single instrument or "investment unit", and the issue price is first calculated for the investment unit .

Assuming the Consummation of the Plan is classified as a recapitalization, the issue price of the
aggregate of all the New Convertible Secured Notes, the Senior Preferred Stock, the Warrants and the
New Common Stock received will equal the greater of (i) the issue price of the 15% Senior Notes
surrendered, increased for the ratable portion of the OID on the 15% Senior Notes previously includable in
the income of any holder, or ( i i ) the fair market value of the 15% Senior Notes on the date of the
exchange. The issue price of the aggregate of all New Convertible Secured Notes, Senior Preferred Stock,
Warrants and New Common Stock received will be allocated among the aggregate of all New Convertible
Secured Notes, Senior Preferred Stock, Warrants and New Common Stock in proportion to their relative
fair market values to determine the issue price of the New Convertible Secured Notes. There was OID in
some of the 15% Senior Notes as a result of the Exchange Offers. Because the issue price of the New
Convertible Secured Notes, as so calculated, may be less than the redemption price of the New
Convertible Secured Notes, the Company believes that the New Convertible Secured Notes received will
have some OID.

Bond Premium.

The federal income tax consequences to the holders of the 15% Senior Notes with respect to bond
premium, if any, on the New Convertible Secured Notes are the same as those with respect to the New
Bank Note discussed above. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES-Tax
Consequences to the Holder of the Bank Note—Bond Premium".

Backup Withholding.

Interest paid, if any, to holders of the New Convertible Secured Notes and dividends paid, if any, to
holders of New Common Stock or Senior Preferred Stock may be subject to backup withholding. Interest
paid to a holder of the New Convertible Secured Notes who is a United States person will ordinarily not be
subject to withholding of United States federal income tax. Further, dividends paid to holders of New
Common Stock or Senior Preferred Stock will ordinarily not be subject to withholding. Withholding,
however, of such tax at the rate of 20 percent must be made in the event of failure of a holder to supply the
Company or its agent with such holder's taxpayer identification number. Such "backup withholding" may
also apply to a holder who is otherwise exempt from withholding if such holder fails properly to document
his or its status as an exempt recipient. Each exchanging holder may be asked to provide and certify his
correct taxpayer identification number or tax status.

Market Discount.

The discussion of market discount with respect to the New Bank Note is equally applicable to the
New Convertible Secured Notes. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES-Tax
Consequences to the Holder of the Bank Note—Market Discount".
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Tax Consequences of the Sale or Exchange of the New Convertible Secured Notes
and of the Senior Preferred Stock

General.

Subject to the rules discussed in "Market Discount" above and assuming that the New Convertible
Secured Notes are capital assets in the hands of the holders thereof, the sale, exchange or redemption of
the New Convertible Secured Notes will result in capital gain or loss equal to the difference between the
amount realized and the holder's adjusted tax basis in the New Convertible Secured Notes immediately
before such sale, exchange or redemption, which basis would reflect any market discount previously
included in income and any bond premium previously amortized by such holder. Subject to certain aspects
regarding redemption, the sale, exchange or redemption of the Senior Preferred Stock will result in capital
gain or loss equal to the difference between the amount realized and the holder's adjusted tax basis in the
Senior Preferred Stock immediately before such sale, exchange or redemption. See "CERTAIN
FEDERAL INCOME TAX CONSEQUENCES—Tax Consequences to Shareholders—Tax Consequences
of Holding New Common Stock, Senior Preferred Stock and Series A Preferred Stock".

Exchange of the New Convertible Secured Notes and Senior Preferred Stock for the New Common Stock.

Assuming that the conversion of the New Convertible Secured Notes or of the Senior Preferred Stock
for New Common Stock pursuant to the conversion provision of such securities will constitute a
recapitalization under section 368 of the IRC and the nonrecognition provisions of section 354(a) of the
IRC apply or that the conversion is a non-realization event for tax purposes, and, with respect to the New
Convertible Secured Notes, subject to the rules discussed in "Market Discount" above, a holder of New
Convertible Secured Notes or Senior Preferred Stock which are so exchanged will not recognize any gain
or loss as a result thereof. Additionally, in such an exchange, a holder of New Convertible Secured Notes
or Senior Preferred Stock will have a tax basis in the New Common Stock received equal to the aggregate
tax basis of the New Convertible Secured Notes or Senior Preferred Stock exchanged therefor and a
holding period for the New Common Stock received which includes the period for which such holder held
the exchanged New Convertible Secured Notes or Senior Preferred Stock, provided that such New
Convertible Secured Notes or Senior Preferred Stock were capital assets in such holder's hands at the time
of the exchange.

Purchase of the New Common Stock With the Warrants.

The discussion above with respect to gain or loss on the exercise of the Warrants and with respect to
the tax basis and holding period for the New Common Stock obtained by exercise of the Warrants by the
holder of the New Bank Note is equally applicable to the holders of the New Convertible Secured Notes.
Moreover, the discussion of the anti-dilution provisions is also applicable. See "CERTAIN FEDERAL
INCOME TAX CONSEQUENCES—Tax Consequences to the Holder of the Bank Note—Purchase of the
New Common Stock With the Warrants" and "Anti-Dilution Provisions of the Warrants".

TAX CONSEQUENCES TO THE HOLDERS OF THE DEBENTURES

General

Gain or Loss.

Assuming the exchange of the Debentures for the Series A Preferred Stock, the Warrants and the New
Common Stock constitutes a part of the recapitalization and the non-recognition provisions of section
354(a) of the IRC apply, and subject to certain exceptions described below, no loss will be recognized by
the holders of the Debentures on the exchange pursuant to the Plan, and gain realized, if any, will be
recognized only to the extent of the fair market value of the Warrants.

Accrued Interest.

To the extent that the Series A Preferred Stock, the Warrants and the New Common Stock received
are attributable to interest, including any OID, which has been accrued on the Debentures on or after the
beginning of a holder's holding period, such holder will be treated as having been paid interest equal to
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that amount. To the extent not previously included in income, such interest payment would be recognized
as ordinary income to the holder regardless of whether the Consummation of the Plan constitutes a
recapitalization or whether the Debentures constitute securities. The Plan does not specifically allocate to
accrued interest any of the Series A Preferred Stock, the Warrants or the New Common Stock; rather, all
the shares of the Series A Preferred Stock, the Warrants and shares of the New Common Stock to be
received pursuant to the Plan are a t t r ibutable to the entire claim of the holders of Debentures, and the
Company believes that all such items should be first allocated to the principal amount of the Debentures
exchanged. If such allocation is upheld, any cash basis holder would not have any interest income on the
exchange. Moreover, any holder who previously accrued interest income on the Debentures may be
entitled to recognize a loss on the accrued interest that was not actually paid pursuant to the Plan. It is
possible, however, that the Service wil l take the position that a portion of the Series A Preferred Stock, the
Warrants or the New Common Stock received are allocable and "attributable" to accrued interest. In that
case, any cash basis holder wil l recognize interest income equal to the amount so allocated. Additionally,
in the event that any portion of the Series A Preferred Stock, the Warrants or the New Common Stock is
ultimately required to be allocated to accrued interest on the Debentures, such allocation may affect a
holder's gain or loss, tax basis or holding period in the Series A Preferred Stock, the Warrants or the New
Common Stock.

Basis and Holding Period.

The aggregate tax basis of the Series A Preferred Stock and the New Common Stock received
pursuant to the Plan will equal the exchanging holder's adjusted tax basis in the Debentures exchanged,
decreased by the fair market value of the Warrants, and increased by any gain recognized. The Warrants
will have a tax basis equal to their fair market value. The remaining aggregate basis will be allocated
between the Series A Preferred Stock and the New Common Stock in proportion to their relative fair
market values. The holding period of the Series A Preferred Stock and the New Common Stock will
include the period for which an exchanging holder held the Debentures, provided that the Debentures
were capital assets in such holder's hands. The first day of the holding period of the Warrants will be the
day after the exchange. If any accrued interest is recognized as income, the tax basis and holding period of

. each of the Series A Preferred Stock, the New Common Stock and the Warrants will be affected
accordingly.

Effect of Conversion Rights.

The conversion rights in the Series A Preferred Stock should not affect the taxability of the receipt of
the Series A Preferred Stock pursuant to the Plan because such rights are not treated as separate assets.
Consequently, except as otherwise described herein, such rights should not affect the tax treatment
described above with respect to the receipt of the Series A Preferred Stock.

Tax Consequences of Holding the Series A Preferred Stock and the New Common Stock

Dividends paid, if any, to a holder of the New Common Stock may be subject to backup withholding.
The discussion with respect to backup withholding with respect to interest payments on the New
Convertible Secured Notes and with respect to dividend payments on the Senior Preferred Stock is equally
applicable to dividends paid on the New Common Stock. See "CERTAIN FEDERAL INCOME TAX
CONSEQUENCES—Tax Consequences of Holding the New Convertible Secured Notes—Backup
Withholding".

Tax Consequences of the Sale or Exchange of the Series A Preferred Stock

General.

Subject to certain aspects regarding redemption, the sale, exchange or redemption of the Series A
Preferred Stock will result in capital gain or loss equal to the difference between the amount realised and
the holder's adjusted tax basis in the Series A Preferred Stock immediately before such sale, exchange or
redemption. See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES—Tax Consequences to
Shareholders—Tax Consequences of Holding New Common Stock and Series A Preferred Stock".
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Exchange of the Series A Preferred Stock for New Common Stock.

The federal income tax consequences of the conversion of the Series A Preferred Stock pursuant to the
conversion provisions of such securities for New Common Stock are the same as those discussed with
respect to the Senior Preferred Stock in "CERTAIN FEDERAL INCOME TAX CON-
SEQUENCES—Tax Consequences to the Holders of the 15% Senior Notes—Exchange of the New
Convertible Secured Notes and Senior Preferred Stock for the New Common Stock".

Recapture on Sale or Other Disposition of the Series A Preferred Stock.

All or a portion of any gain recognized on the sale or other disposition of the Series A Preferred Stock
may be treated as ordinary income. See "CERTAIN FEDERAL INCOME TAX CON-
SEQUENCES—Tax Consequences to Shareholders—Tax Consequences of Holding New Common Stock
and Series A Preferred Stock".

TAX CONSEQUENCES TO MANAGEMENT, COPELAND AND PWI

General

Property received (such as the New Common Stock) by certain members of management, Copeland
and PWI in compensation of their efforts on behalf of the Company during the Chapter 11 case will be
considered taxable income to such persons to the extent the fair market value of such property exceeds the
price paid for it. The income attributable to such property is taxable when the property is transferable by
the recipients or when the property is not subject to a substantial risk of forfeiture, whichever occurs first.
A special rule is provided for stock or other securities, the sale of which could subject a recipient
(normally, corporate "insiders") to suit under Section 16(b) of the Exchange Act. In that event, the
recipient's rights in such property are deemed subject to a substantial risk of forfeiture and not transferable
as long as the recipient is subject to such action. If the recipient desires to recognize the income currently,
the recipient may elect to do so if such election is made within 30 days after the date of transfer of the stock
or other securities.

The Warrants should be considered stock options for purposes of these rules. The grant of an option
does not constitute a transfer of property, unless the option has a readily ascertainable fair market value at
the time the option is granted. Normally, an option has a readily ascertainable fair market value if it is
actively traded on an established securities market. In the event the option has a readily ascertainable fair
market value, the recipient is taxable on the receipt of such property as described above. If the option does
not have a readily ascertainable fair market value, no income is recognized on .the grant of the option.
Income is, however, recognized upon the exercise of such option in an amount equal to the fair market
value of the stock received minus the exercise price paid.

Management

In accordance with the discussion above, certain members of management would recognize taxable
income upon the receipt of the New Common Stock and the Warrants. With respect to the New Common
Stock, the recognition of such income and the determination of the amount of such income attributable to
the New Common Stock would be deferred as long as management would be subject to suit under Section
16(b) of the Exchange Act as "insiders", unless management elects to recognize gain currently. The
Warrants would be taxable if they have a readily ascertainable fair market value. Otherwise, no income
would be recognized with respect to the Warrants until the Warrants are exercised. Upon exercise, income
would be recognized to the extent the fair market value of the New Common Stock received exceeds the
exercise price paid, subject, however, to the rule described above applicable to "insiders".

As any such income is recognized, the Company is required to treat such income as wages paid to
employees and withhold taxes in accordance with the usual rules.
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Copeland and PWI

In accordance with the discussion above, Copeland would recognize taxable income upon the receipt
of the New Common Stock and the Warrants. PWI would recognize taxable income upon the receipt of
the New Common Stock. The Warrants to be received by Copeland would be taxable if they have a
readily ascertainable fair market value. Otherwise, no income would be recognized with respect to the
Warrants unt i l the Warrants are exercised. Upon exercise, income would be recognized to the extent the
fair market value of the New Common Stock exceeds the exercise price paid, subject, however, to the rule
described above applicable to "insiders."

TAX CONSEQUENCES TO SHAREHOLDERS

New Common Stock

The receipt of the New Common Stock by the shareholders of the Company will not result in the
recognition of any gain or loss.

Warrants

Under section 305 of the IRC, the receipt of the Warrants by the shareholders of the Company should
not result in the recognition of any gain or loss. There is some question, however, whether the distribution
of the Warrants would be considered a distribution under section 305 of the IRC or under section 356 of
the IRC as part of a reorganization. If the distribution of the Warrants is treated as a distribution under
section 356 as part of a reorganization, i.e., "boot", the Warrants would be considered property distributed
by the Company with respect to the Common Stock in an amount equal to the fair market value of the
Warrants. To the extent of current or accumulated earnings and profits, as to which the Company expects
it will have neither, such distribution would be treated as a dividend. Any excess would be treated first as a
return of capital to the extent of basis in the Common Stock, and then as gain from the sale or exchange of
the Common Stock.

Basis

If the distribution of the Warrants is considered a distribution under section 305 of the IRC, the basis
of the shareholders in the New Common Stock and the Warrants will be the same as it was in the Common
Stock prior to the Plan. Such basis must be allocated between the New Common Stock and the Warrants
in accordance with the relative fair market values of each on the date of distribution. This rule of
allocation applies to the Warrants only if such rights are ultimately exercised or sold. Under a special rule,
no basis allocation to the Warrants is required if the fair market value of such rights on the date of
distribution is less than 15% of the fair market value of the New Common Stock on that date. The
allocation may nonetheless be made if the shareholder elects to do so in his tax return for the year in which
the Warrants are received.

If the Warrants are considered "boot" in a reorganization, the basis of the Warrants will be their fair
market value on the date of distribution. The basis of the New Common Stock will be the same as the
Common Stock prior to the reorganization pursuant to the Plan, reduced by the fair market value of the
Warrants and increased by any gain recognized by the recipient.

Holding Period

If the distribution of the Warrants is considered a distribution under section 305 of the IRC, the
holding period of both the New Common Stock and the Warrants will include the holding period of the
Common Stock prior to the reorganization pursuant to the Plan. If the Warrants are exercised, the holding
period of the New Common Stock received pursuant to such exercise will begin with the date upon which
the Warrants are exercised.
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If the Warrants are considered "boot" in a reorganization, the holding period of the Warrants will
begin on the first day after the date of distribution. The holding period of the New Common Stock will
nonetheless include the holding period of the Common Stock prior to the reorganization pursuant to the
Plan. If the Warrants are exercised, the holding period of the New Common Stock received pursuant to
such exercise will begin with the date upon which the Warrants are exercised.

TAX CONSEQUENCES OF HOLDING NEW COMMON STOCK,
SENIOR PREFERRED STOCK AND SERIES A PREFERRED STOCK

Assuming the New Common Stock, Senior Preferred Stock and Series A Preferred Stock received
pursuant to the Plan are capital assets in the hands of the holder, any gain or loss recognized on a
subsequent sale or exchange of the New Common Stock, the Senior Preferred Stock or the Series A
Preferred Stock will be capital gain or loss.

Redemption

Under section 305(c) of the IRC and section 1.305-5(b) of the Treasury Regulations, if the
redemption price of preferred stock exceeds its issue price, the portion of such excess which constitutes an
unreasonable redemption premium, if any, will be taxable as a dividend ratably over the period during
which the preferred stock cannot be redeemed. A premium is considered to be reasonable if it is in the
nature of a penalty for a premature redemption and if such premium does not exceed the amount which
the issuer would be required to pay for such redemption right under market conditions existing at the time
of issuance of the preferred stock. There is no redemption premium to be paid with respect to the Senior
Preferred Stock or the Series A Preferred Stock. The Company, therefore, believes that there should be no
problem with unreasonable redemption premium on either the Senior Preferred Stock or the Series A
Preferred Stock.

Even though, upon the exercise by the Company of its right to redeem either the Senior Preferred
Stock or the Series A Preferred Stock, a shareholder will surrender his preferred stock to the Company in
return for cash, the transaction may be treated for federal income tax purposes as a distribution with
respect to the stock owned by such shareholder taxable as a dividend under section 301 of the IRC to the
extent of the Company's current or accumulated earnings and profits. Such redemption is not treated as a
sale or exchange of the preferred stock redeemed, unless the redeeming shareholder's interest in the
Company is completely terminated by such transaction or unless (i) the ratio of the voting stock owned by
the shareholder (including stock attributed to the shareholder under section 302(c) of the IRC,
immediately after the redemption to all the voting stock of the Company is less than 80 percent of the same
ratio for the voting stock owned by the shareholder immediately before the redemption, and ( i i ) the
shareholder owns less than 50 percent of the voting stock of the Company. If the shareholder's interest in
the Company is not completely terminated, the transaction will still be treated for tax purposes as a sale or
exchange rather than a dividend if the shareholder's interest in the Company (including other shares
owned) is minimal (an interest of less than 1% should satisfy this requirement) and the shareholder
exercises no control over the Company, so long as the shareholder's interest in the Company is actually
reduced as a result of the transaction. The redemption in that situation is treated as a sale or exchange
because it is "not essentially equivalent to a dividend." In determining whether a shareholder's interest in
the Company has been reduced or terminated, the shareholder is deemed, under the constructive
ownership rules of section 302(c) of the IRC, to own any shares in the Company which shares are owned
by certain related persons and entities.

If a cash redemption of either the Senior Preferred Stock or the Series A Preferred Stock qualifies as a
sale or exchange for tax purposes, the redeemed shareholder will recognize taxable gain or loss equal to
the difference between the amount of cash received by such shareholder from the Company (other than
cash which represents the payment of a previously declared dividend and which will be taxed as a
dividend) and the shareholder's tax basis in the Senior Preferred Stock or the Series A Preferred Stock.
Such gain or loss (as well as any gain or loss realized on any other taxable sale or exchange of either the
Senior Preferred Stock or the Series A Preferred Stock) will be capital gain or loss. Further, if the
shareholder holds such stock as a capital asset, and if the shareholder's holding period exceeds six months,
such capital gain or loss will be long-term.
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If a creditor receives stock of a corporation in satisfaction of the corporation's debts and such creditor
has taken or is allowed an ordinary loss deduction ( by reason of worthlessness or partial worthlessness of
the indebtedness, by reason of the exchange or by failure to include the debt in income due to the cash
basis method of account ing) . any gain recognized on the ult imate sale or exchange of the stock received
will be treated as ordinary income to the extent of the prior ordinary loss deduction. Further, the ordinary
income "taint" wi l l carry through to any other stock received with respect to such stock in nonrecognition
transactions (such as conversion to common stock or future mergers or reorganizations). Thus, any gain
on the u l t ima te sale of the New Common Stock. Senior Preferred Stock or Series A Preferred Stock
received by a creditor wi l l be subject to recapture to the extent of the aggregate ordinary loss deductions
theretofore taken by the creditor.

Dividends paid, if any. with respect to the New Common Stock and the Senior Preferred Stock will be
treated as ordinary income or the return of capital or capital gain, depending on the existence of current or
accumulated earnings and profits of the Company at the time of payment.

STATE AND LOCAL TAXES AND FOREIGN CREDITORS OR INVESTORS

Holders should consult their own tax advisors concerning the tax implications of the Consummation of
the Plan under applicable state or local laws. Foreign creditors and investors should also consult their own
tax advisors regarding the federal, state, local and foreign tax consequences of the Plan.

FEDERAL INCOME TAX CONSEQUENCES TO THE COMPANY

The Company believes that it should not realize cancellation of indebtedness income as a result of the
confirmation and Consummation of the Plan. Thus, the Company's tax attributes, such as net operating
loss carryovers, investment credit carryovers, capital loss carryovers and the basis of its assets, should not
be affected by the Plan. Although the question of net operating loss carryovers has been considered by the
courts, including the Supreme Court of the United States and United States Court of Appeals for the Fifth
Circuit, both in bankruptcy and non-bankruptcy contexts, there is significant uncertainty regarding such
carryovers and other tax attributes as a result of the enactment of the Bankruptcy Tax Act of 1980, the Tax
Reform Act of 1984 and H.R. 3838, which is presently pending in Congress.

Each creditor should be aware that there could be a potential adverse effect upon future operations of
the Company if the Company is unable to preserve and maintain the net operating loss carryovers, as well
as the other tax attributes briefly described above, after Confirmation and Consummation of the Plan. The
Company did not have any earnings and profits for the period ending December 31, 1985. The Company
believes it will have additional net operating losses for 1986 which will increase its net operating loss
carryovers. Investment tax credits and net operating loss carryforwards of approximately $15,000,000 and
$245.000.000, respectively, are available for federal income tax purposes with expiration dates primarily
from 1995 to 2000. In addition, statutory depletion carryforwards of $3,300,000 are available for federal
income tax purposes and have no expiration date.

To the extent debts of the Company are satisfied with shares of New Common Stock, the Company
should not realize cancellation of indebtedness income. As stated above, the Company believes that no
cancellation of indebtedness income will be realized under the Plan because it is expected that
consideration will be given for all of the Company's debts which are extinguished. The Plan contemplates
that all the debts of the Company will be satisfied with cash or other property, continued as debt
obligations, or satisfied with shares of Preferred Stock or New Common Stock.

As a result of the reorganization in bankruptcy, there may be additional limitations on the Company's
use of its otherwise available favorable tax attributes. Under section 382 of the IRC as in effect prior to the
revisions made by the Tax Reform Act of 1976 (hereinafter section 382 as in effect prior to the revisions
made by the Tax Reform Act of 1976 is referred to as "Old Section 382"), the net operating loss
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carryovers, the investment and other credit carryovers and the capital loss carryovers generally would be
eliminated and of no further use to the Company after a 50% or more change in the stock ownership of the
ten largest shareholders if the Company and its subsidiaries do not continue to carry on substantially the
same trade or business as conducted before the reorganization.

In the event of a change in stock ownership due to shifts among numerous, relatively small public
shareholders, there is usually no effect on the corporation's tax attributes. Moreover, the acquisition of
stock by the exchange of a security pursuant to a reorganization would not trigger Old Section 382. The
changes in the Company's stock ownership caused by the Plan should not be sufficient to produce the 50
percentage points change in ownership described in Old Section 382. Such a determination, however,
cannot be made from the present information. Further, the ultimate effect on stock ownership by the
exercise of the Warrants or by the conversion privilege in the New Convertible Secured Notes, the Senior
Preferred Stock or the Series A Preferred Stock cannot be determined at this time. Any such effect would
relate back to the Consummation of the Plan for purposes of determining whether there had been a change
in stock ownership. The Company and its subsidiaries will nonetheless continue to carry on substantially
the same trade or business. The discontinuation, however, of the refinery operations in December 1985
could cause some concern. The Company owned three refineries: (1) the Berry refinery (3,500 bbls. per
day) in Stephens, Arkansas, (2) the Longview-refinery (14,000 bbls. per day) in Longview, Texas, and
(3) the Adobe refinery (4,000 bbls. per day) in LaBlanca, Texas. The refineries represented
approximately 4.9%, 6.9% and 7.7% of the Company's gross assets in 1985, 1984 and 1983, respectively.
The gross revenues produced from refinery operations in 1985, 1984 and 1983, were $27,245,000,
$35,541,000 and $37,390,000, respectively. The gross revenues produced from such operations represent-
ed approximately 27.3%, 18.0% and 19.3% of the Company's gross revenues in 1985, 1984 and 1983,
respectively. The taxable losses (including gain from dispositions) attributable to such operations in 1985,
1984 and 1983, were approximately $1,200,000, $2,400,000 and $150,000, respectively. There were no
investment tax credit carryforward amounts attributable to the refineries as of December 31, 1985. The
taxable losses of the Company in 1985, 1984 and 1983, were $13,673,000, $40,859,000 and $41,401,000,
respectively. The total net operating loss carryover amount for the operations of the entire Company as of
December 31, 1985 was approximately $245,000,000 and the investment credit carryforward amount as of
that date was $15,000,000. The refinery which was sold and the refineries being held for sale constitute all
the assets and productive capacity of a separate business segment, and accordingly, the operating results of
the refineries have been accounted for as a discontinued operation for financial reporting purposes.

Under the Treasury Regulations, a discontinuation of a minor part (20%) of a corporation's business
to which all the corporation's net operating losses are attributable constitutes a discontinuation sufficient to
eliminate the corporation's net operating losses under Old Section 382. This is because such net operating
losses, if allowed to carryover, necessarily would offset income, if any, from trades or businesses unrelated
to that which produced the losses. On the other hand, if there are no net operating losses attributable to
the discontinued segment of the corporation's business, the other net operating losses are not eliminated.
This results because the discontinuation of such business segment would not result in the utilization of net
operating losses attributable to one business to offset gains of a business unrelated to that which produced
the losses.

The Company believes the refinery operations of the Company constitute a minor part of the
Company's business. The net operating losses attributable to the refinery operations constitute an
insignificant part of the Company's net operating losses. There is, however, the possibility that the losses
attributable to the refinery operations would be used to offset gains of a business unrelated to the prior
refinery operations. Nonetheless, the Company believes that the refinery losses constitute only a small part
of the total losses, that the remaining businesses will constitute the major portion of the Company's
operations, and that the losses attributable to the'major portion of the Company's operations will be offset
by gains from the same operations which produced the losses. Thus, the Company believes it should be
considered as having continued substantially in the same trade or business as before the implementation of
the Plan.

i
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Old Section 382 was substantially revised by the Tax Reform Act of 1976. The revisions made by the
Tax Reform Act of 1976 were to be effective January 1, 1978, but were postponed periodically until
January 1, 1986. Although there are currently discussions in Congress to repeal the revisions to section 382
made by the Tax Reform Act of 1976 (hereinafter referred to as "Current Section 382"), such revisions
were allowed to become effective January 1, 1986. Consequently, the applicable law as it now exists is
Current Section 382.

Under Current Section 382, the net operating losses and other similar attributes of the Company
generally are reduced if the controlling shareholders do not own, as a result of purchases of stock by
others, at least 40% of the stock of the corporation. For each percentage below 40% to 20%, the tax
attributes are reduced by 3'/2% (from 100% availability to 30% availability). For each percentage below
20%, the tax attributes are reduced by l'/z% (from 30% availability to zero). The important factor is
whether there has been a purchase sufficient to trigger Current Section 382. Stock transferred to creditors
or securityholders for the relinquishment or extinguishment in whole or in part of their claims against the
Company and stock transferred to one or more persons who were full time employees of the Company at
all times during the 36 month period ending on the last day of the Company's taxable year will not
constitute purchases of stock sufficient to cause the reduction or the elimination of the Company's net
operating losses. For this purpose, stock which could be acquired pursuant to options or warrants is
treated as outstanding. Consequently, the Company should not lose any of its tax attributes as a result of
the application of Current Section 382.

Congress, however, is now attempting to revise again section 382 of the IRC. On December 17, 1985,
the House of Representatives passed H.R. 3838 which, among other things, amends section 382. Section
321 of H.R. 3838 wholly revises section 382 (hereinafter, such proposed revision is referred to as
"Proposed Section 382"). Proposed Section 382, as well as all of H.R. 3838, has currently been considered
by the Senate. The Senate Committee on Finance reported a bill with a revised version of Proposed
Section 382. H.R. 3838, 99th Cong., 2nd Sess. § 621 (May 29, 1986) (hereinafter referred to as the
"Senate Bill"); S. Rep. No. 99-313, 99th Cong., 2nd Sess. 224 (May 29, 1986); see also Joint Committee
on Taxation, Summary of Tax Reform Provisions in H.R. 3838 as Ordered Reported by the Senate
Committee on Finance (JCX-5-86) (May 12, 1986). The Senate passed its version of Proposed Section
382 on June 24, 1986. The Senate largely adopted Proposed Section 382, but several changes have been
recommended. Conference Committee resolution of the difference between the two versions of H.R. 3838
and signature by the President remain before the proposed legislation becomes law. There is no assurance
that the proposed legislation will be enacted, or if it is enacted, that such legislation would in any way
resemble the proposed legislation passed by either house of Congress.

Proposed Section 382 would extend not only to net operating losses and other carryover items, but
also to the basis of assets. If the basis of the Company's assets exceeds the fair market value of such assets
by more than 15% (the Senate Bill increases this to 25%), then such excess is to be treated as an unrealized
built-in loss subject to disallowance in the same fashion net operating losses and other carryover items are
to be disallowed. Under Proposed Section 382, the disallowance provisions would be triggered if there is
more than a 50% owner shift with respect to 5% shareholders during any three year period. Less than 5%
shareholders are aggregated for purposes of this rule, and this combined stock ownership is compared with
the stock ownership of similarly situated shareholders from year to year. If there has been such a shift in
stock ownership, then the usefulness of the tax attributes of the Company would be subject to an annual
limitation. That is, such attributes are not eliminated or reduced. Rather, the amount of such attributes
which may be used in any year after the shift is limited. The amount of the limitation is equal to the total
fair market value of the equity of the corporation times the long-term tax-exempt rate. The long-term tax-
exempt rate is equal to the applicable federal rate (determined under section 1274 of the IRC as of the
date of the 50% owner shift) for long-term indebtedness properly adjusted, under regulations prescribed
by the Secretary, for differences between rates on taxable and tax-exempt obligations (the Senate Bill
changes this to the federal mid-term rate with no adjustment to tax-exempt rates). Further, the equity of
the corporation is equal to the fair market value of the corporation's stock, warrants, conversion features of
convertible debt and any other equity interest. The fair market value of the equity of the corporation is
determined immediately prior to the 50% owner shift. There is, however, a special rule for insolvency

133

RAM00307



reorganizations. In the case of any exchange of debt for stock in a bankruptcy proceeding under t i t le 11 of
the Bankruptcy Code, the fair market value of the equity is to be determined immediately after the 50%
owners shift (the Senate Bill eliminates this rule and provides an exception for bankruptcy reorganizations
where creditors receive stock; interest deductions attributable to such creditors' debts for the prior three
years would be removed from net operating loss carryovers, and a subsequent stock ownership change
within two years would result in the elimination of the tax attributes).

Under Proposed Section 382, there is no requirement that the corporation continue in substantially the
same trade or business after the change. Rather, only the concept of continuity of business enterprise
otherwise applicable to reorganizations need be satisfied.

With respect to the Company, there may be a shift in stock ownership sufficient to trigger Proposed
Section 382 (although the reorganization in bankruptcy pursuant to the Plan would not trigger Proposed
Section 382 under the Senate Bill). Such shift in stock ownership, however, will occur in bankruptcy as a
result of an exchange of stock for debt. Consequently, the limitation on using the Company's tax attributes
would be determined with reference to the fair market value of the equity of the Company immediately
after the Confirmation and Consummation of the Plan.

The effective date provisions of H.R. 3838 purport to make Proposed Section 382 effective for owner
shifts which occur after December 31, 1985 (the Senate Bill purports to be effective for owner shifts
occurring after December 31, 1986). Further, Current Section 382 is repealed effective as of the date of
enactment of the Tax Reform Act of 1976. Consequently, Proposed Section 382 purports to supplant
completely Current Section 382 (the Senate Bill also repeals Current Section 382 as of January 1, 1986, but
the Senate Bill anticipates that Old Section 382 will continue as the applicable law through 1986).

In addition, Proposed Section 382 contains an effective date provision for bankruptcy reorganizations
which occur before January 1, 1989 (the Senate Bill has no such provision). In such a case, the exchange
of debt for stock by creditors who were creditors as of September 25, 1985, is not to be considered a stock
shift under Proposed Section 382. Rather, such a stock shift is to be governed by Old Section 382.

With respect to the Company, the bankruptcy reorganization for pre-September 25, 1985, creditors
should under the effective date rules of H.R. 3838 cause the stock shift not to be governed by Proposed
Section 382, but rather by Old Section 382. Under the Senate Bill, Old Section 382 would continue to
apply for plans of reorganization adopted on or prior to December 31, 1986. Consequently, the continuing
usefulness of the tax attributes of the Company should be governed by Old Section 382 and not be
materially affected by the Plan. There may have been no change in stock ownership sufficient to trigger
Old Section 382. Regardless of whether there has been a change in stock ownership, the Company and its
subsidiaries should be considered to have continued in substantially the same trade or business as before
the reorganization. With respect to this issue, the principal concern is the Company's discontinued refinery
operations. There are no or very little net operating losses or investment credit carryforward amounts
attributable to the refinery operations. Consequently, under the Treasury Regulations the discontinuation
of the refinery operations should have no effect on the determination whether the Company has continued
substantially the same trade or business.

Interest payments with respect to the New Bank Note will be deductible by the Company, whereas
dividends, if any, with respect to the New Common Stock and the Preferred Stock are not deductible.

To the extent the Warrants issued in the recapitalization are part of the effort to renew and extend the
Company's debt structure, the fair market value of such Warrants may be deductible as interest expense
currently or as costs of obtaining such financing over the life of the New Bank Note, the New Halliburton
Note and the New Convertible Secured Notes.

The New Common Stock and the Warrants to be issued to certain members of management of the
Company will result in deductible salary expense to the Company at the same time and in the same
amounts as income with respect thereto is recognized as compensation by management.

The New Common Stock and the Warrants to be issued to Copeland and the New Common Stock to
be issued to PWI will result in a compensation expense to the Company at the same time and in the same
amounts as income with respect thereto is recognized as compensation income by Copeland or by PWI, or
bcth. Such expense, however, may have to be capitalized as part of the intangible expense of the
reorganization in bankruptcy pursuant to the Plan.
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DESCRIPTION OF EXISTING CAPITAL STOCK
The Company's authorized capital stock currently consists of 90,000,000 shares of Common Stock,

and 1.000.000 shares of preferred stock. At July 7, 1986, there were 51.705.723 shares of Common Stock
issued and outstanding and 1,390,634 shares reserved for issuance with respect to the conversion rights of
the 1l3 /8% Debentures and the 9% Debentures. Such shares were held by 7,671 shareholders of record.
There are currently no shares of preferred stock issued or outstanding.

COMMON STOCK
All shares of the Common Stock are entitled to share equally in dividends from sources legally

available therefor, when, as, and if declared by the Board of Directors, and upon liquidation or dissolution
of the Company, whether voluntary or involuntary, to share equally in its assets available for distribution
to shareholders, subject in each case to the rights of the holders of any outstanding preferred stock. The
shareholders have no pre-emptive rights.

Owners of Common Stock are entitled to one vote per share for the election of directors and on all
other matters submitted to a vote of shareholders. Holders of the Common Stock do not have the right to
cumulative votes in the election of directors, which means that the holders of a majority of the Common
Stock voting in the election of directors can elect 100% of the directors if they choose to do so, and, in such
event, the other holders will not be able to elect any person or persons to the Board of Directors.

In addition, if certain elections were to be made by the Company's Board of Directors under the
Louisiana Business Corporation Law, unless certain price and procedural requirements are met, certain
business combinations involving the Company and any holder of 20% or more of the Company's
outstanding voting stock may be required to be approved by at least (i) 80% of the votes entitled to be cast
by holders of the outstanding stock and ( i i ) 662X>% of the votes entitled to be cast by holders of voting stock
other than the voting stock held by such holder. This provision could be regarded as a deterrent to a
takeover of the Company.

PREFERRED STOCK
The Board of Directors of the Company is authorized, without any further action by the shareholders,

to issue preferred stock from time to time in such series, in such number of shares and with such dividend,
redemption, liquidation, voting, conversion, sinking fund, and other rights, in preference to the Common
Stock, as the Board of Directors may determine. Although there are currently no shares of preferred stock
issued or outstanding and the Board of Directors has no current intention of issuing any shares of preferred
stock other than the Senior Preferred Stock and the Series A Preferred Stock to be issued under the Plan,
shares of preferred stock could (within the limits imposed by applicable law) be issued in one or more
transactions with terms, provisions and rights (including special voting rights) which would make it more
difficult and, therefore, less likely that there would be a takeover of the Company. Any such issuance of
preferred stock could have the effect of diluting the earnings per share and book value of existing shares of
Common Stock, and such additional shares could be used to dilute the stock ownership of persons seeking
to gain control of the Company. Issuance of preferred stock as an anti-takeover device might preclude
shareholders from taking advantage of a situation which might be favorable to their interests.

DIVIDEND RESTRICTIONS
During the fiscal years ended December 31, 1983 and 1984, the Company paid cash dividends on the

Common Stock in the amounts of $.36 and $.27 per share, respectively. The Company has not paid any
dividends on the Common Stock since the third quarter of 1984, and does not intend to pay dividends in
the forseeable future. Payment of future dividends is currently restricted by the terms of the Loan
Agreement, which provides that the Company may not pay cash dividends in any fiscal year in excess of
the greater of (i) 50% of the consolidated net income for the preceding calendar year or ( i i ) 15% of cash
flow generated for the preceding year, or make any other distributions (except in the Common Stock) with
respect to the Common Stock without the consent of the lenders under the Loan Agreement. In addition,
as a result of the Company's current financial condition it is prohibited by the law of the State of Louisiana
from paying any dividends. For information as to certain additional restrictions on the payment of
dividends that will exist upon confirmation of the Plan, see "THE NEW SECURITIES".
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THE OLD DEBT SECURITIES

THE BANK NOTE AND THE LETTERS OF CREDIT

The Bank Note was issued by the Company pursuant to the terms of the Loan Agreement dated as of
Ju ly 28, 1982, between the Company and the Bank. The Bank Note bears interest at the rate of %% above
prime per annum, is payable in equal monthly principal installments of $1,147,000 plus accrued and
unpaid interest and is payable in full on or before March 1, 1990. Under the Loan Agreement, the
Company is required to maintain specific levels of annual working capital and cash flow and specified
ratios of debt-to-equity and debt-to-security. The Loan Agreement also limits the Company's ability to
effect borrowings, sales of assets, loans to others and investment or merger activities. The Company is
required under the Loan Agreement to apply the proceeds from the sale of properties mortgaged to secure
the Company's obligations thereunder to the prepayment of principal on the Bank Note. The Company's
obligations under the Loan Agreement are guaranteed by CEPCO and Crystal Michigan. As of June 16,
1986, the unpaid outstanding principal amount under the Bank Note was approximately $43,651,000.
Because the Company is not in compliance with certain covenants under the Loan Agreement and has
failed to make required payments on certain of its other indebtedness, all amounts due under the Bank
Note are currently subject to acceleration by the Bank. See "RISK FACTORS—Financial Condition of
the Company and Results of Operations".

The Letters of Credit were also issued pursuant to the terms of the Loan Agreement. The Letters of
Credit were issued by the Bank primarily to support the obligations of the Company and its subsidiaries to
indemnify various third parties for any loss of tax benefits received by such third panics under certain so-
called "safe harbor" leases entered into by them with the Company and its subsidiaries. Under the terms
of the Letters of Credit, the Company is required to pay to the Bank an annual commitment fee of between
.5% to .75% of the principal amount of the Letters of Credit.

As of June 16, 1986, there was outstanding approximately $33,100,000 in Letters of Credit. The
estimated amounts of the Letters of Credit that will be outstanding as of December 31 of each year from
1986 through 1996, assuming (i) the renewal pursuant to the terms of the obligations with respect to which
such Letters of Credit were issued and ( i i ) the non-renewal of the Letters of Credit that are required to be
renewed pursuant to the obligations with respect to which such Letters of Credit were .issued, are as
follows:

Outstanding Letters Outstanding Letters
Year Ending of Credit of Credit

December 31, Assuming Renewal! 1) Assuming Non-Renewal(l)

1986 $32,200,000 $32,200,000
1987 28,100,000 26,100.000
1988 23,800,000 19,100,000
1989 19,100,000 15,000,000
1990 14,300,000 10,900,000
1991 12,200,000 9,400,000
1992 10,200,000 7,900,000
1993 8,200,000 6,400,000
1994 6,300,000 5,100,000
1995 4,700,000 3,800,000
1996 500,000 9,000

( 1 ) Approximately $2,000,000 and $3,500,000 of the Letters of Credit scheduled to expire during 1987
and 1988. respectively, must, pursuant to the terms of the obligations with respect to which they were
issued, be renewed by the Company prior to their expiration or the holders thereof may present such
Letters of Credit for payment to the Bank. If such Letters of Credit are presented for payment to the
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Bank, the Company would be immediately obligated to reimburse the Bank for all payments made by
the Bank with respect to such Letters of Credit. The Company believes that if the Plan is confirmed,
all the Letters of Credit that the Company is required to have renewed will likely be renewed.

Assuming the Plan is approved and confirmed, the Company does not anticipate that the Letters of
Credit wi l l ever be presented for payment in any material amount. However, because the Letters of Credit
relate 10 safe harbor leases with respect to certain equipment and related items used by the Company and
its subsidiaries in connection with their drilling and production activities, if any of the wells in which such
equipment and material is used becomes uneconomical and such equipment and materials cannot be used
or redeployed, the tax benefits with respect to such equipment and materials could be lost and the Letters
of Credit presented for payment. Under such circumstances, the Company would be obligated to the Bank
for all payments made by it pursuant to the Letters of Credit.

The payment of the Company's obligations under the Loan Agreement, including those with respect
to the Bank Note and the Letters of Credit, and CEPCO's and Crystal Michigan's guarantees of such
obligations, are secured by a lien on substantially all the Company's, CEPCO's and Crystal Michigan's
crude oil and natural gas properties and proceeds therefrom, as well as by the Company's existing refinery
assets. In addition, pursuant to the terms of a Cash Collateral Agreement with the Bank, such obligations
are secured by the cash held in a specific bank account into which are deposited proceeds from the sale of
any crude oil and natural gas produced from such mortgaged properties. As a result of the Company's
failure to comply with certain of the covenants under the Loan Agreement, the Bank could accelerate all
amounts due under the Bank Note and foreclose on the Company's, CEPCO's and Crystal Michigan's
properties securing the Company's obligations under the Loan Agreement. Further, the Bank could apply
all cash in the cash collateral account on deposit with the Bank pursuant to the Cash Collateral Agreement
against such obligations.

THE HALLIBURTON NOTE

The Halliburton Note was issued by the Company pursuant to an agreement with Halliburton dated
April 24, 1985, as an extension of the term of a sizable trade payable to Halliburton. The Halliburton
Note bears interest at the rate of 12% per annum and is payable in monthly installments of $750,000 plus
accrued and unpaid interest with a final payment of $2,028,000 plus accrued and unpaid interest payable
in April 1987. In connection with the Exchange Offers and in order to allow Halliburton to maintain its
status as a senior creditor of the Company after the Exchange Offers, the Company in October 1985
designated the Company's obligations under the Halliburton Note as a First Mortgage Obligation (as
defined in the 15% Senior Note Indenture) and granted or caused to be granted to Halliburton a lien on
substantially all the Company's, CEPCO's and Crystal Michigan's producing crude oil and natural gas
properties, including all the properties subject to the lien of the 15% Senior Note Indenture. Such lien,
however, is subject to the lien to the Bank securing the Company's obligations under the Loan Agreement.
As of June 16, 1986, the unpaid principal amount under the Halliburton Note was $10,278,000. On
May 5, 1986, in contemplation of this solicitation of ballots, the Company suspended all payments of
principal and interest to Halliburton on the Halliburton Note, which subsequently constituted an event of
default thereunder. Accordingly, Halliburton currently has the right to accelerate the amounts due under
the Halliburton Note and to foreclose on the Company's, CEPCO's and Crystal Michigan's properties
securing the Halliburton Note. After default, interest accrues on the delinquent principal amounts on the
Halliburton Note at the rate of 18% per annum. The Company, however, is currently negotiating with
Halliburton the possibility of the Company making some additional payment of principal and interest on
the Halliburton Note prior to the Company's filing for reorganization.
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THE 15% SENIOR NOTES

General

The 15% Senior Notes were registered and issued under an Indenture of Mortgage, Deed of Trust,
Assignment and Security Agreement dated as of June 16, 1985, between the Company and J. Henry
Schroder Bank & Trust Company, as Trustee (the "15% Senior Note Trustee"). The 15% Senior Notes
bear interest at the rate of 15% per annum, payable on June 15 and December 15 of each year to holders
of record at the close of business on the last day of the calendar month next preceding each such interest
payment date, and the principal thereon, except for certain sinking fund payments described below, is
payable on June 15, 1995. The Company may, at its option, pay interest on the 15% Senior Notes with
cash, shares of Common Stock (valued at 85% of their then current market value as described below and
based upon an annual 17% interest rate) or a combination thereof. The 15% Senior Notes were initially
issued in connection with the Exchange Offers in denominations of $10 and integral multiples thereof, but
now may be issued only in denominations of $500 and integral multiples thereof. The 15% Senior Note
Indenture authorizes an aggregate principal amount of $172,200,000 of the 15% Senior Notes. There is
currently outstanding $125,155,000 principal amount of the 15% Senior Notes.

Security for the 15% Senior Notes

The 15% Senior Notes are currently secured by a lien on certain of the Company's crude oil and
natural gas properties, which currently consist of substantially all of the properties owned by the Company
having proved crude oil and natural gas reserves. These properties are subject to the liens securing the
Bank Note and the Hallibunon Note. Included in the crude oil and natural gas properties pledged to
secure the 15% Senior Notes are the Company's interests in its four largest crude oil and natural gas
property groups: the Vernon Field in Jackson Parish, Louisiana, the Dorcheat Macedonia Field in
Columbia County, Arkansas, the Arkana Trend in Bossier and Webster Parishes, Louisiana, and Lafayette
County, Arkansas, and the North Missionary Lake Field in Caddo Parish, Louisiana. The properties
pledged also include the Company's crude oil and natural gas interests in East and South Texas.
Additional properties may be pledged to secure the 15% Senior Notes. To date, no such additional
properties have been pledged, or are contemplated to be pledged, to secure the payment of the 15% Senior
Notes.

The Company is required to maintain throughout the term of the 15% Senior Notes property securing
the payment of the 15% Senior Notes (the "Minimum Coverage Requirement") such that the sum of (i)
the present value of future net revenues from proved reserves attributable thereto, calculated using a 10%
discount rate ("Present Value of Future Net Revenues"), and ( i i ) the independent appraised value of
other properties (besides crude oil and natural gas properties having a present value of future net revenues
of reserves attributable thereto), as determined by an independent appraiser ("Independent Appraised
Value"), will equal or exceed the sum of (i) the Company's outstanding indebtedness the payment of
which is secured by liens prior to the lien securing the 15% Senior Notes (the "First Mortgage Debt") and
(ii) the principal amount of the 15% Senior Notes outstanding. For purposes of determining the Minimum
Coverage Requirement, the value of the pledged and mortgaged property securing the payment of the 15%
Senior Notes is determined by (i) the Company's year-end reserve report obtained from its independent
petroleum engineers in connection with its reporting obligations with the Commission, ( i i ) any year-end
independent appraisals of pledged or mortgaged property other than those properties having proved
reserves and ( i i i ) any additional reserve reports and appraisals prepared by independent engineers or
appraisers with respect to property pledged or mortgaged after December 31 of the previous year but prior
to the date on which the Minimum Coverage Requirement is tested.

The Minimum Coverage Requirement is required to be tested annually on or before April 5 of each
year (the "Annual Test"). If the Company is not in compliance with the Minimum Coverage
Requirement on the date of any Annual Test, such requirement must again be tested on or before the
following July 15, and a failure of the Company to comply with the Minimum Coverage Requirement by
such date constitutes a default under the 15% Senior Note Indenture. On April 4. 1986, the date on which
the Minimum Coverage Requirement was last tested, the Present Value of Future Net Revenues as of
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December 31, 1985, from proved reserves attributable to the property pledged or mortgaged to secure the
15% Senior Notes was $207,398,000, and the sum of the Company's First Mortgage Debt and the face
amount of the 15% Senior Notes was $214,479,000. Accordingly, the Company was not in compliance
with the Minimum Coverage Requirement as of such date, and unless the Company can either reduce the
amount of First Mortgage Debt or pledge additional properties by July 15, 1986, the Company will be in
default under the 15% Senior Notes as of such date. The Company does not currently anticipate it will
reduce the amount of First Mortgage Debt or pledge additional properties by July 15, 1986, so as to
comply with the Minimum Coverage Requirement by such date, and anticipates that it will be in default
with respect to such requirement as of such date.

The Company is permitted to incur additional indebtedness the payment of which is secured by a lien
on the properties securing the payment of the 15% Senior Notes that is prior to the liens securing the
payment of the 15% Senior Notes, provided that after giving effect to such indebtedness, the Minimum
Coverage Requirement is met. Additionally, subject to the consent of the holders of liens that are prior to
the lien securing the payment of the 15% Senior Notes, as long as the Minimum Coverage Requirement is
met, the Company is permitted to remove from the lien of the 15% Senior Note Indenture property having
a Present Value of Future Net Revenues from proved reserves attributable thereto of up to $2,000,000 in
any one year, provided that the Board of Directors of the Company determines that such removal is in the
best interests of the Company, is for a proper corporate purpose and would not materially impair the
security intended to be conferred by the 15% Senior Note Indenture. Further, the 15% Senior Note
Indenture permits various liens on the property that is subject to the lien of the 15% Senior Note Indenture,
which liens are regarded as necessary or incidental to the ownership and operation by the Company of
such properties. Such permitted liens may be superior to the lien of the 15% Senior Note Indenture. The
Company is also permitted to remove property from the lien of the 15% Senior Note Indenture in order to
effect the sale thereof as long as the proceeds of such sale are used to reduce outstanding amounts of First
Mortgage Debt or are delivered to the 15% Senior Note Trustee as security for the benefit of the holders of
the 15% Senior Notes.

Redemption

The 15% Senior Notes are redeemable at the option of the Company, in whole or in part at anytime or
from time to time, upon the mailing of a notice of redemption not less than 30 days or more than 60 days
prior to the date fixed for redemption to the holders of the 15% Senior Notes at their last registered
addresses, at the applicable percentage of principal set forth below, plus accrued interest:

If redeemed during the 12-month period beginning June 15,

Percentage
Year of Principal

1986 112.5%
1987 110.0
1988 107.5
1989 105.0
1990 102.5
1991, and thereafter 100.0

The 15% Senior Notes are also redeemable through the operation of the sinking fund described below
at the principal amount thereof together with accrued interest to the redemption date. Additionally, at any
time upon the sale of property securing the payment of the 15% Senior Notes, the Company is entitled,
subject to the rights of the holders of liens securing First Mortgage Debt to the proceeds from the sale of
such property, to cause the cash proceeds of such sale to be used to redeem outstanding 15% Senior Notes
at 100% of principal amount thereof plus accrued interest, without any premium which might otherwise be
applicable.

Payment of Interest with Common Stock

Subject to the subordination provisions described in the 15% Senior Note Indenture, the Company
may, at its option, make any portion of any interest payment due on the 15% Senior Notes in cash, shares
of Common Stock or a combination of cash and shares of Common Stock under the circumstances and in
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the manner described below. If the Company elects to make any portion of any interest payment due on
the 15% Senior Notes in shares of Common Stock (the "Stock Payment Option"), the Company is
required to deliver to each holder of record of the 15% Senior Notes the number of whole shares of
Common Stock determined by dividing the aggregate amount of interest to be paid in Common Stock
(computed, for this purpose only, at 17% per annum) to such holder by an amount equal to the per share
Computed Price (as defined below) of the Common Stock. In the event such number is not a whole
number, the Company will not issue fractional shares but will deliver to such holder a number of shares of
Common Stock that reflects a rounding to the nearest whole number. The "Computed Price" of a share of
Common Stock for purposes of this Stock Payment Option means the price equal to 85% of the arithmetic
mean of the "sale price" of the Common Stock during the 20 consecutive trading days ending on the tenth
business day prior to the interest payment date. The "sale price" of the Common Stock for purposes of the
Stock Payment Option means the average of the high and low sale prices (or if no sale prices are reported,
the average of the high and low bid prices) as reported by the principal national or regional stock
exchange on which the Common Stock is listed or, if the Common Stock is not listed on a national or
regional stock exchange, as reported by NASDAQ or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market.

Notwithstanding the above, the Company is required to make an interest payment on the 15% Senior
Notes in cash and will not be entitled to elect the Stock Payment Option if, when such interest payment is
to be made, any of the following circumstances exist:

(i) payment of such interest has not been made within five business days following the date on
which such interest became due;

( i i ) the number of shares of Common Stock authorized, unissued and unreserved for all
purposes, or held in the Company's treasury, is insufficient to pay the portion of such interest to be
paid in shares of Common Stock;

(iii) the issuance or delivery of shares of Common Stock pursuant to the Stock Payment Option
would require registration with or approval of any governmental authority under any law or
regulation, and such registration or approval has not been effected or obtained;

( iv ) the Computed Price (as defined hereafter) is less than the par value of the Common Stock;

(v) an Event of Default (as defined in the 15% Senior Note Indenture) has occurred; or

( v i ) the Common Stock (a) cannot be sold or transferred by unaffiliated holders of the 15%
Senior Notes who receive the Common Stock pursuant to the Stock Payment Option without
restriction or (b) is no longer listed on a national or regional securities exchange or traded in the over-
the-counter market.

Redemptions with Common Stock

If, in any year, the Company is not in compliance with the Minimum Coverage Requirement and the
Company has pledged to secure the payment of the 15% Senior Notes all properties which, in the good
faith business judgment of its Board of Directors, are reasonably available to be pledged or mortgaged, the
Company may, at its option, redeem at 100% of principal plus accrued interest the principal amount of
15% Senior Notes necessary for it to meet the Minimum Coverage Requirement by issuing in exchange for
such 15% Senior Notes shares of Common Stock valued at 85% of their then current market value. Such
redemption shall be made by the mailing of a notice of redemption not less than 30 days or more than 60
days prior to the date fixed for redemption to the holders of the 15% Senior Notes at their last registered
address, and if the redemption would result in the Company meeting the Minimum Coverage
Requirement, the Company will be deemed to have met the Minimum Coverage Requirement as of the
date of the mailing of such notice. All redemptions pursuant to this provision must be made either pro rata
or by lot, and in the event the number of shares to be issued to any particular holder of 15% Senior Notes is
other than a whole number, the number of shares to be issued to such holder shall be rounded to the
nearest whole number. For purposes of this provision, the current market value of the Common Stock to
be issued in exchange for 15% Senior Notes in such a redemption shall be the arithmetic mean of the high
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and low sale prices (or if no sale prices are reported, the average of the high and low bid prices) of the
Common Stock during the 20 consecutive trading days beginning on the fifth business day prior to the
notice of redemption as reported by the principal national or regional stock exchange on which the
Common Stock is listed, or if the Common Stock is not listed on a national or regional stock exchange, as
reported by NASDAQ or the National Quotation Bureau Incorporated or otherwise in the over-the-
counter market , and if the Common Stock is not traded, as determined by the Board of Directors in good
faith to be the fair value of the Common Stock.

Sinking Fund

The 15% Note Indenture requires the Company to provide for the retirement, by redemption at the
principal amount thereof plus accrued interest to the date of redemption, of $18,733,250 principal amount
of the 15% Senior Notes on or before June 15 of each year from June 15, 1991, to and including June 15,
1994. through the operation of a sinking fund (the "15% Senior Note Sinking Fund"). The Company
may, at its option, receive credit against the 15% Senior Sinking Fund payments for the principal amount
of (i) 15% Senior Notes acquired by the Company and surrendered for cancellation and ( i i ) 15% Senior
Notes redeemed or called for redemption otherwise than through the operation of the 15% Senior Note
Sinking Fund. All or any part of the cash in the 15% Senior Note Sinking Fund not required by the
Trustee for the redemption or purchase of the 15% Senior Notes through the operation of the 15% Senior
Note Sinking Fund shall be retained in the 15% Senior Note Sinking Fund or, at the request of the
Company, shall be applied either (i) to the redemption of the 15% Senior Notes or ( i i ) if such cash does
not exceed $25,000, to the purchase of 15% Senior Notes at a price not in excess of the principal amount
thereof.

Subordination to First Mortgage Obligations; Ranking

The payment of principal of and premium, if any, and interest on the 15% Senior Notes is
subordinated in right of payment, to the. extent set forth in the 15% Senior Note Indenture, to the prior
payment in full of all First Mortgage Obligations, whether outstanding on the date of the 15% Senior
Indenture or thereafter created, incurred, assessed or guaranteed. The 15% Senior Notes,^however, are
senior in right of payment to the Debentures and rank equally with the Company's other Senior
Indebtedness (as defined in the indentures under which the Debentures were issued). Upon the maturity
of the First Mortgage Obligations by lapse of time, acceleration or otherwise, no payments, including 15%
Senior Note Sinking Fund payments, may be made on the 15% Senior Notes and no 15% Senior Notes
may be acquired by the Company until all principal of and premium, if any, and interest on the First
Mortgage Obligations shall have been paid in full. Further, upon any distribution of the assets of the
Company upon any dissolution, winding up, liquidation or bankruptcy of the Company, the obligees of
First Mortgage Obligations are entitled to receive payment in full before the holders of the 15% Senior
Notes are entitled to receive any payment. By reason of such subordination, in the event of the Company's
bankruptcy or insolvency, holders of the 15% Senior Notes may recover less, proportionately, than the
holders of the First Mortgage Obligations. The Company's obligations with respect to the Bank Note, the
Letters of Credit and the Halliburton Note are First Mortgage Obligations under the 15% Senior Note
Indenture.

The Company is permitted to incur additional indebtedness constituting First Mortgage Obligations,
provided that after giving effect to such indebtedness, the Minimum Coverage Requirement is met.
Neither the Minimum Coverage Requirement nor any other provision of the 15% Senior Note Indenture
affects the Company's right to create unsecured debt or debt secured with properties other than the
properties securing the 15% Senior Notes.

Modification

The 15% Senior Note Indenture, the rights and obligations of the Company and the rights of the
holders of the 15% Senior Notes may be modified by the Company and the 15% Senior Note Trustee with
the consent of the holders of a majority in aggregate principal amount of the 15% Senior Notes then
outstanding, but no extension of the maturity of any of the 15% Senior Notes, or reduction of the interest
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rate, or extension of the time of payment of interest, or premium, if any, on, or any change in the 15%
Senior Note Sinking Fund requirements, or any other modification affecting the terms of payment of the
principal of or premium, if any, or interest on the 15% Senior Notes or reducing the percentage required
for modification of the 15% Senior Note Indenture shall be effective unless consented to by all such
holders. Notwithstanding the foregoing, the 15% Senior Note Indenture may be modified without the
consent of the holders of the 15% Senior Notes (i) to add to the covenants and agreements of the
Company for the protection or benefit of the holders of the 15% Senior Notes, ( i i ) to cure any ambiguity
or to make other provisions with respect to matters or questions arising under the 15% Senior Note
Indenture that will not adversely affect the interest of the holders of the 15% Senior Notes, ( i i i ) to evidence
the succession of another corporation to the Company as provided in the 15% Senior Note Indenture and
the assumption by the successor corporation of the covenants, agreements and obligations of the Company
upon the 15% Senior Notes and under the 15% Senior Note Indenture, ( iv) to add properties to be
subjected to the lien of the 15% Senior Note Indenture or (v) to release properties or subordinate the lien
of the 15% Senior Note Indenture under certain circumstances.

Events of Default

The following events are defined in the 15% Senior Note Indenture as events of default (a "15%
Senior Note Event of Default"): (i) failure for 30 days to pay interest due; ( i i ) failure to pay principal of,
including 15% Senior Note Sinking Fund payments, or premium, if any, on any of the 15% Senior Notes
when due, whether at their maturity, upon acceleration or upon redemption; (iii) failure to perform any
other covenants for a period of 60 days after written notice specifying such failure and requesting its
remedy; ( iv) the failure to maintain the Minimum Coverage Requirement by July 15 of any year in which
the Company has failed to meet the Minimum Coverage Requirement on the date of the Annual Test; (v)
the filing of a voluntary petition in bankruptcy or reorganization; (vi) the entry by a court of a decree or
order, unstayed on appeal or otherwise, in effect for 90 days adjudicating the Company as a bankrupt or
insolvent, appointing a receiver of the Company or of any substantial part of its property or ordering or
approving certain other similar matters; and (vii) certain other events of bankruptcy, insolvency or
reorganization.

As a result of the Company's failure to make a required payment of interest on the 15% Senior Notes
that was due on June 15, 1986, and the Company's anticipated failure to comply with the Minimum
Coverage Requirement by July 15, 1986, there will exist a 15% Senior Note Event of Default as of July 15,
1986.

The 15% Senior Note Indenture provides that the 15% Senior Note Trustee shall, within 90 days after
the occurrence of a 15% Senior Note Event of Default, give to the holders of the 15% Senior Notes notice
of all uncured defaults known to it; provided that, except in the case of default in payment of principal,
including any 15% Senior Note Sinking Fund payment, or premium, if any, or interest with respect to the
15% Senior Notes, the 15% Senior Note Trustee shall be protected in withholding such notice if it in good
faith determines that the withholding of such notice is in the interest of the holders of the 15% Senior
Notes.

Rights on Default

If a 15% Senior Note Event of Default shall occur and be continuing, the 15% Senior Note Trustee or
the holders of not less than 25% in aggregate principal amount of the 15% Senior Notes then outstanding
may declare the principal and interest accrued thereon of all of the 15% Senior Notes to be due and
payable immediately, but, subject to certain conditions, the holders of a majority in principal amount of
the 15% Senior Notes at any time outstanding may rescind such declaration if the default is cured.

Past defaults (except a default in payment of principal, including a 15% Senior Note Sinking Fund
payment, or premium, if any, or interest on the 15% Senior Notes, unless previously cured) may be waived
by the holders of a majority in principal amount of the 15% Senior Notes at the time outstanding. Subject
to provisions of the 15% Senior Note Indenture relating to the duties of the 15% Senior Note Trustee, in
case any 15% Senior Note Event of Default shall occur and be continuing, the 15% Senior Note Trustee
sha'l be under no obligation to exercise any of its rights or powers under the 15% Senior Note Indenture at
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the request or direction of any of the holders of the 15% Senior Notes unless such holders shall have
offered to the 15% Senior Note Trustee reasonable security or indemnity. Subject to such provision for
indemnification of the 15% Senior Note Trustee and certain other limitations contained in the 15% Senior
Note Indenture, the holders of a majority in principal amount of the 15% Senior Notes at the time
outstanding shall have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the 15% Senior Note Trustee, or exercising any trust or power conferred on the 15%
Senior Note Trustee.

Upon the occurrence of a 15% Senior Note Event of Default and acceleration of maturity of all
amounts owing on the 15% Senior Notes, the 15% Senior Note Trustee may demand (subject to the rights
of any holder of a lien superior to the lien of the 15% Senior Note Indenture) the right to take possession
of the property securing the 15% Senior Notes and manage such properties or foreclose and sell such
properties in the manner set forth in the 15% Senior Note Indenture in order to realize the benefit thereof
for the holders of the 15% Senior Notes.

Because the Company's failure to make a required payment of interest on the 15% Senior Notes that
was due on June 5, 1986, and its anticipated failure to comply with the Minimum Coverage Requirement
by July 15, 1986, each of which will constitute a 15% Senior Note Event of Default, the 15% Senior Note
Trustee will be entitled to declare all principal and interest accrued on the 15% Senior Notes to be due and
payable as of such date and could take action to foreclose on the Company's properties securing the
payment of the Compan- 's obligations with respect to the 15% Senior Notes.

Satisfaction and Discharge

The 15% Senior Note Indenture provides that it will be discharged when all principal, premium, if
any, and interest on all the 15% Senior Notes have been paid, or the Cpmpany shall within six months
prior to the stated maturity of the 15% Senior Notes have delivered to the 15% Senior Note Trustee an
amount sufficient to pay the principal of, and premium, if any, and interest on, such 15% Senior Notes and
all other amounts payable by the Company under the 15% Senior Note Indenture.

Governing Law

Except as to those provisions setting forth the rights and duties of the 15% Senior Note Trustee, which
are governed by and construed in accordance with the laws of the State of New York, and those provisions
relating to the enforcement of certain of the remedies created by the 15% Senior Note Indenture with
respect to the property securing the 15% Senior Notes, which provisions may be governed by the laws of
the state in which such property is located, the 15% Senior Note Indenture and each 15% Senior Note is to
be deemed a contract made under the laws of the State of Texas, and for all purposes is to be governed
and construed in accordance with the laws of the State of Texas.

THE 12H% DEBENTURES DUE 1990

General

The 125/s% Debentures due 1990 were registered and issued under an Indenture dated as of June 15,
1978, between the Company and Texas Commerce Bank National Association (successor to Bankers Trust
Company), as Trustee (the "1990 12%% Debenture Trustee"). The 125/s% Debentures due 1990 bear
interest at the rate of 125/s% per annum, payable on June 15 and December 15 of each year to holders of
record at the close of business on the last day of the calendar month next preceding such interest payment
date and are payable on June 15, 1990. The 125/»% Debentures due 1990 were issued in denominations of
$1,000 and integral multiples thereof and are unsecured obligations of the Company subordinated in right
of payment to certain other debt obligations of the Company. The 1990 125/s% Debenture Indenture
authorizes an aggregate maximum principal amount of $20,000,000 of the 12%% Debentures due 1990.
There is currently outstanding $7,715,000 principal amount of the 12%% Debentures due 1990.
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Redemption

The 125/a% Debentures due 1990 are redeemable, at the option of the Company, in whole or in part, at
any time or from time to time (except that no redemption at the option of the Company may be carried out
prior to June 15, 1988, directly or indirectly from the proceeds of, or in anticipation of, the issuance of
indebtedness for borrowed money having an interest cost, computed in accordance with generally accepted
financial practice, of less than 12%% per annum) , upon the mailing of notice redemption on not less than
30 days nor more than 60 days prior to the date fixed for redemption to the holders of the 12%%
Debentures due 1990 at their last registered addresses, at the applicable percentage of principal set forth
below, plus accrued interest:

If redeemed during the 12-month period beginning June 15,

Percentage
Year of Principal

1986 102.5250%
1987 101.2625
1988, and thereafter 100.0000

The 12%% Debentures due 1990 are also redeemable on similar notice through the operation of the
sinking fund described below at the principal amount thereof together with accrued interest to the
redemption date.

Sinking Fund

The 1990 12%% Debenture Indenture requires the Company to provide for the retirement, by
redemption at the principal amount thereof plus accrued interest to the date of redemption, of $2,500,000
principal amount of 125/8% Debentures due 1990, on June 15, of each year (having commenced on June
15, 1984) to and including June 15, 1989, through the operation of a sinking fund ( the "1990 1'2%%
Debenture Sinking Fund"). The Company may, at its option, receive credit against 1990 12%%
Debenture Sinking Fund payments for the principal amount of (i) the 125/8% Debentures due 1990
acquired by the Company and surrendered for cancellation and ( i i ) the 12%% Debentures due 1990
redeemed or called for redemption otherwise than through the operation of the 1990 12%% Debenture
Sinking Fund. The June 15, 1984 and 1985, 1990 125/e% Debenture Sinking Fund payments were satisfied
in this manner. See "PURCHASES OF CERTAIN SECURITIES BY THE COMPANY". The Company
has also the non-cumulative right to increase any 1990 12%% Debenture Sinking Fund payment to retire
up to an additional $2,500,000 principal amount of the 125/s% Debentures due 1990 on the redemption
date at the principal amount thereof plus accrued interest. All or any part of the cash in the 1990 12%%
Debenture Sinking Fund not required by the 1990 125/8% Debenture Trustee for the redemption or
purchase of I25/s% Debentures due 1990 through the operation of the 1990 12%% Debenture Sinking Fund
is to be retained in the 1990 125/8% Debenture Sinking Fund or, at the request of the Company, is to be
applied either (i) to the redemption of the 12%% Debentures due 1990 or ( i i ) if such cash does not exceed
$25,000, to the purchase of the 125/s% Debentures due 1990 at a price not in excess of the principal amount
thereof. As a result of the Company's acquisition of $7,285,000 face amount of the 12%% Debentures due
1990 in the Exchange Offers, the Company may by surrendering such Debentures to the 1990 12%%
Debenture Trustee satisfy its 1990 12%% Debenture Sinking Fund obligations through 1987 and reduce
such obligations for 1988 to $215,000.

Subordination of the 12%% Debentures due 1990

The payment of the principal of and premium, if any, and interest on the 12%% Debentures due 1990
is subordinated in right of payment, to the extent set forth in the 1990 12%% Debenture Indenture, to the
prior payment in full of all Senior Indebtedness (as defined in the 1990 12%% Debenture Indenture) of
the Company, whether outstanding on the date of the 1990 12%% Debenture Indenture or thereafter
created, incurred, assumed or guaranteed. Upon the maturity of the principal of any Senior Indebtedness
by lapse of time, acceleration or otherwise, no payments, including 1990 12%% Debenture Sinking Fund
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payments, may be made on the 125/a% Debentures due 1990 and no 12%% Debentures due 1990 may be
acquired until all principal of and premium, if any, and interest on all such matured Senior Indebtedness
shall have been paid in full. Senior Indebtedness is denned in the 1990 12%% Debenture Indenture to
mean the principal of and premium, if any, and interest on indebtedness (other than the other Debentures
(wi th the exception of the 147/s% Debentures) which are pari passu with the 12%% Debentures due 1990)
of the Company or any of its subsidiaries, whether outstanding on the date of the 1990 12%% Debenture
Indenture or thereafter created, incurred, assumed or guaranteed (i) for money borrowed from or
guaranteed to others, ( i i ) under promissory notes, debentures, bonds or other ins t ruments of indebtedness
issued under the provisions of or pursuant to an indenture, agreement, or s imi la r ins t rument or ( i i i ) for the
payment of money relating to the lease of any property which lease may be capitalized on the consolidated
balance sheet of the Company and its subsidiaries in accordance with generally accepted accounting
principles as such principles existed at the date of the 1990 125/s% Debenture Indenture: and. in each case,
all renewals, extensions and refundings thereof; unless, in each case, by the terms of the instrument
creating or evidencing the indebtedness, it is provided that such indebtedness is not superior in r ight of
payment to the 12%% Debentures due 1990. By reason of such subordination, in the event of the
Company's bankruptcy or insolvency, holders of the 12%% Debentures due 1990 may recover less,
proportionately, than holders of Senior Indebtedness. The Company's obligations with respect to the Bank
Note, the Letters of Credit, the Halliburton Note, the 15% Senior Notes and the l47/s% Debentures are
Senior Indebtedness under the 1990 12%% Debenture Indenture. The 1990 12%% Debenture Indenture
contains no limitation on the amount of Senior Indebtedness that may be issued or incurred in the future.

Modification of the 1990 12%% Debenture Indenture

The 1990 12%% Debenture Indenture, the rights and obligations of the Company and the rights of the
holders of the 12%% Debentures due 1990 may be modified by the Company and the 1990 12%%
Debenture Trustee with the consent of the holders of not less than 66%% in aggregate principal amount of
the 12%% Debentures due 1990 then outstanding, but no extension of the maturity of any 12%%
Debentures due 1990, or reduction of the interest rate, or extension of the time of payment of interest, or
premium, if any, or any change in the 1990 12%% Debenture Sinking Fund requirements, or any other
modification affecting the terms of payment of the principal of or premiunCif any, or interest on the 12%%
Debentures due 1990 or reducing the percentage required for modification of the 1990 12%% Debenture
Indenture will be effective unless consented to by all the holders of the 12%% Debentures due 1990.
Notwithstanding the foregoing, the 1990 12%% Debenture Indenture may be modified without the consent
of the holders of the 12%% Debentures due 1990 (i) to add to the covenants of the Company for the
benefit of the holders of the 12%% Debentures due 1990 or to surrender any right of the Company under
the 1990 12%% Debenture Indenture, (ii) to cure any ambiguity or to make other provisions with respect
to matters or questions arising under the 1990 12%% Debenture Indenture which will not adversely affect
the interest of the holders of the 12%% Debentures due 1990 or ( i i i ) to evidence the succession of another
corporation to the Company as provided in the 1990 12%% Debenture Indenture and the assumption by
the successor corporation of the covenants, agreements and obligations of the Company upon the 12%%
Debentures due 1990 and under the 1990 12%% Debenture Indenture.

Events of Default

The following events are denned in the 1990 12%% Debenture Indenture as events of default (a
"1990 12%% Debenture Event of Default"): (i) failure for 30 days to pay interest due; ( i i ) failure to pay
principal of, including 1990 12%% Debenture Sinking Fund payments, or premium, if any, on any of the
12%% Debentures due 1990 when due, whether at their maturity, upon acceleration or upon redemption;
( i i i ) failure to perform any other covenants for a period of 60 days after written notice specifying such
failure and requesting its remedy; ( iv ) the entry by a court of a decree or order, unstayed on appeal or
otherwise, in effect for 90 days adjudicating the Company as a bankrupt, appointing a receiver of the
Company or of any substantial part of its property or ordering or approving certain other similar matters;
and (v) certain other events of bankruptcy, insolvency or reorganization. As a result of the Company's
failure on June 15, 1986, to make a required payment of interest on the 12%% Debentures due 1990, there
will exist a 1990 12%% Debenture Event of Default as of July 15, 1986.
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The 1990 12%% Debenture Indenture provides that the 1990 12%% Debenture Trustee must, within
90 days after the occurrence of a 1990 12%% Debenture Event of Default, give to the holders of the 12%%
Debentures due 1990 notice of all uncured defaults known to it; provided that, except in the case of default
in payment of principal, including any 1990 12%% Debenture Sinking Fund payment, premium or interest
in respect of the 12%% Debentures due 1990, the 1990 12%% Debenture Trustee is protected in
withholding such notice if it in good faith determines that the withholding of such notice is in the interest of
the holders of the 12%% Debentures due 1990.

Rights on Default

If a 1990 125/s% Debenture Event of Default shall occur and be continuing, the 1990 12%% Debenture
Trustee or the holders of not less than 25% in aggregate principal amount of the 12%% Debentures due
1990 at the time outstanding may declare the principal and interest accrued thereon of all of the 12%%
Debentures due 1990 to be due and payable immediately, but, subject to certain conditions, the holders of
the majority of the 12%% Debentures due 1990 at any time outstanding may rescind such declaration if the
default is cured.

Past defaults (except a default in payment of principal, including a 1990 12%% Debenture Sinking
Fund payment, or premium, if any, or interest on the 12%% Debentures due 1990 unless previously cured)
may be waived by the holders of a majority in principal amount of the 125/8% Debentures due 1990 at the
time outstanding. Subject to provisions of the 1990 12%% Debenture Indenture relating to the duties of
the 1990 125/s% Debenture Trustee in case any 1990 12%% Debenture Event of Default shall occur and be
continuing, the 1990 125/s% Debenture Trustee has no obligation to exercise any of its rights or powers
under the 1990 125/s% Debenture Indenture at the request or direction of any of the holders of the 12%%
Debentures due 1990 unless such holders have offered to the 1990 12%% Debenture Trustee reasonable
security or indemnity. Subject to such provision for indemnification of the 1990 125/s% Debenture Trustee
and certain other limitations contained in the 1990 125/s% Debenture Indenture, the holders of a majority
in principal amount of the 12%% Debentures due. 1990 at the time outstanding have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the 1990 12%%
Debenture Trustee, or exercising any trust or power conferred on the 1990 12%% Debenture Trustee.

Satisfaction and Discharge

The 1990 12%% Debenture Indenture provides that it is to be discharged when all the principal of and
premium, if any, and the interest on all the 12%% Debentures due 1990 have been paid, or shall have, or
will within six months, become due and payable at their stated maturity, and the Company shall have
delivered to the 1990 12%% Debenture Trustee an amount sufficient to pay the principal of and premium,
if any, and interest on such 12%% Debentures due 1990 and all other amounts payable by the Company
under the 1990 12%% Debenture Indenture.

Governing Law

The 12%% Debenture Indenture and each 12%% Debenture due 1990 is to be deemed a contract
made under the laws of the State of New York, and for all purposes is to be governed and construed in
accordance with the laws of the State of New York.
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THE 9% DEBENTURES

General

The 9% Debentures were registered and issued under an Indenture dated as of May 1, 1981, between
the Company and Texas Commerce Bank National Association (successor to First City National Bank of
Houston), as Trustee (the "9% Debenture Trustee"). The 9% Debentures bear interest at the rate of 9%
per annum, payable on May 1 and November 1 each year to holders of record at the close of business on
each such date and are payable on May 1, 1991. The 9% Debentures were issued in denominations of
$1,000 or integral multiples thereof, are unsecured obligations of the Company subordinated in right of
payment to certain other debt obligations of the Company and are convertible into Common Stock. The
9% Debenture Indenture authorizes an aggregate principal amount of $31,200,000 of the 9% Debentures.
There is currently outstanding $14,259,000 principal amount of the 9% Debentures.

Conversion Rights

The 9% Debentures are convertible at their principal amount into the Common Stock at any time
prior to maturity at approximately $37.50 per share, except that the right to convert the 9% Debentures
which are called for redemption terminates on the close of business on the fifth business day prior to the
date fixed for redemption. Such conversion price is subject to adjustment upon the occurrence of any of
the following events: (i) the subdivision or combination or reclassification of outstanding shares of
Common Stock, ( i i ) the capital reorganization of the Company, (iii) the payment in shares of capital stock
of dividends on the Common Stock, ( iv) the issuance of rights or warrants to all holders of the Common
Stock entitling them to acquire shares of such stock at less than the current market price (as defined in the
9% Debenture Indenture) of shares of the Common Stock or (v) the distribution to all holders of the
Common Stock of any shares of capital stock of the Company, of evidences of indebtedness or securities of
the Company or of assets of the Company (excluding cash dividends or distributions from retained
earnings) or rights or warrants to purchase the same. No adjustment of the conversion price is to be made
until cumulative adjustments amount to at least 1% of the price then in effect. Fractional shares of the
Common Stock are not to be issued upon conversion, but the 9% Debenture Indenture provides that a
person otherwise entitled to a fractional interest shall receive cash equal to the market value of such
fractional interest. On conversion, no adjustment for interest or dividends is to be made.

Redemption Provisions

The 9% Debentures are redeemable, in whole or in part, in an amount not less than $1,000,000, at the
option of the Company on not less than 30 days nor more than 60 days prior notice, at 100% of principal
plus accrued interest to the redemption date. If less than all the outstanding 9% Debentures are to be
redeemed, the 9% Debenture Trustee must select the 9% Debentures or portions thereof to be redeemed by
lot (treating as a separate 9% Debenture each $1,000 principal amount of each 9% Debenture in a
denomination greater than $1,000) or on a pro rata basis. In addition, the 9% Debentures are redeemable
at the option of the Company if it is determined by the Company in its sole discretion that it would be
required to pay additional interest with respect to such 9% Debentures as described below in "Additional
Payment of Interest".

Additional Payment of Interest

The Company is required to pay as additional interest such amounts as may be necessary in order that
every net payment of principal of and interest on a 9% Debenture after withholding or deduction for or on
account of any present or future tax, assessment or other governmental charge imposed by the United
States of America or any political subdivision or taxing authority thereof or therein on a holder who is a
United States Alien (as defined in the 9% Debenture Indenture) by reason of the making of such payment
will not be less than the amount provided for in the 9% Debenture to be then due and payable.

The Company is not required to make any payment with respect to or on account of (i) any tax,
assessment or other governmental charge which is required to be withheld or deducted or is imposed by
reason of the presentation by the holder for such payment (if required by the terms of the 9% Debentures,
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the 9% Debenture Indenture or the underwriting agreement with respect to the in i t i a l offering of the 9%
Debentures) on a date more than 10 days after the date on which such payment becomes due and
payable, ( i i ) any tax, assessment or other governmental charge which is payable otherwise than by
deduction or withholding from payments of principal of or interest on the 9% Debentures, other than as
specifically contemplated by the provisions of the 9% Debenture Indenture relating to exchange,
substitution and replacement of the 9% Debentures, ( i i i ) any gift, estate, inheritance, transfer or personal
property tax or any tax similar to any of the foregoing or ( i v ) any tax, assessment or other governmental
charge imposed by any government other than the United States of America or any political subdivision or
taxing authority thereof or therein.

Subordination of the 9% Debentures

The payment of the principal and interest on the 9% Debentures is subordinated in right of payment,
to the extent set forth in the 9% Debenture Indenture, to the prior payment in full of all Senior
Indebtedness (as defined in the 9% Debenture Indenture) of the Company, whether outstanding on the
date of the 9% Debenture Indenture or thereafter created, incurred, assumed, or guaranteed. Upon the
maturity of the principal of any Senior Indebtedness by lapse of time, acceleration or otherwise, no
payments may be made on the 9% Debentures and no 9% Debentures may be acquired unti l all principal
of and premium, if any, and interest on all such matured Senior Indebtedness shall have been paid in ful l .
Senior Indebtedness is defined in the 9% Debenture Indenture to mean the principal of and premium, if
any, and interest on indebtedness (other than the Debentures (with the exception of the 147/s%
Debentures) which are pari passu with the 9% Debentures) of the Company or any of its subsidiaries,
whether outstanding on the date of the 9% Debenture Indenture or thereafter created, incurred, assumed,
or guaranteed (i) for money borrowed from or guaranteed to others, ( i i ) under promissory notes,
debentures, bonds or other instruments of indebtedness issued under the provisions of or pursuant to an
indenture, agreement or similar instrument, or ( i i i ) for the payment of money relating to the lease of any
property which lease may be capitalized on the consolidated balance sheet of the Company and its
subsidiaries in accordance with generally accepted accounting principles as such principles existed at the
date of the 9% Debenture Indenture; and, in each case, all renewals, extensions and refundings thereof;
unless, in each case, by the terms of the instrument creating or evidencing the indebtedness it is provided
that such indebtedness is not superior in right of payment to the 9% Debentures. By reason of such
subordination, in the event of the Company's bankruptcy or insolvency, holders of the 9% Debentures may
recover less, proportionately, than holders of Senior Indebtedness. The Company's obligations with
respect to the Bank Note, the Letters of Credit, the Halliburton Note, the 15% Senior Notes and the 147/s%
Debentures are Senior Indebtedness under the 9% Debenture Indenture. The 9% Debenture Indenture
contains no limitation on the amount of Senior Indebtedness that may be issued or incurred in the future.

Modification of the 9% Debenture Indenture

The 9% Debenture Indenture, the rights, limitations of rights, obligations and duties and immunities
under the 9% Debenture Indenture of the 9% Debenture Trustee, the Company and the holders of the 9%
Debentures may be modified by the Company and the 9% Debenture Trustee by a supplemental indenture
with the consent of the holders of a majority in aggregate principal amount of the 9% Debentures then
outstanding; provided, however, that no such supplemental indenture may (i) extend the fixed maturity of
any 9% Debenture, or reduce the principal amount thereof, or reduce the amount or extend the time of
payment of interest thereon, or make the principal thereof or interest thereon payable in any coin or
currency other than that provided in the 9% Debenture Indenture, or impair the right to convert any 9%
Debenture into the Common Stock on the terms set forth in the 9% Debenture Indenture, without the
consent, in each case, of the holder of each 9% Debenture so affected, or ( i i ) reduce the percentage of 9%
Debentures the consent of the holders of which is required for any supplemental indenture, or reduce the
percentage of 9% Debentures the holders of which are required to take any other action authorized to be
taken by the holders of any specified aggregate principal amount of 9% Debentures under any other
provision of the 9% Debenture Indenture or under applicable law, without the consent of the holders of all
9% Debentures then outstanding. Notwithstanding the forgoing, the 9% Debenture Indenture may be
modified without the consent of the holders of the 9% Debentures (i) to add to the 9% Debenture
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Indenture other provisions for the protection or benefit of the'holders of the 9% Debentures, ( i i ) to cure
any ambiguity or to make other provisions with respect to matters or questions arising under the 9%
Debenture Indenture, including certain technical matters, which will not adversely affect the interest of the
holders of the 9% Debentures or correct or supplement any provision of the 9% Debenture Indenture
which may be defective or inconsistent with any other provision of the 9% Debenture Indenture, ( i i i ) to
evidence the succession of another corporation to the Company as provided in the 9% Debenture
Indenture and the assumption by the successor corporation of the covenants, agreements and obligations
of the Company upon the 9% Debentures and under the 9% Debenture Indenture, ( iv ) to provide for the
issuance of 9% Debentures in coupon form or (v) to provide for the adjustment of the conversion price as
provided in the 9% Debenture Indenture.

Events of Default

The following events are defined in the 9% Debenture Indenture as events of default (a "9%
Debenture Event of Default"): (i) failure for 10 days to pay interest due including additional interest; ( i i )
failure to pay principal on any of the 9% Debentures when due, whether at their maturity, by acceleration
or otherwise; ( i i i ) failure to appoint a successor 9% Debenture Trustee under the 9% Debenture Indenture
when a vacancy occurs in the office of the 9% Debenture Trustee; (iv) failure to effect conversion of the 9%
Debentures pursuant to the 9% Debenture Indenture; (v) failure to perform any other covenant or
agreement for a period of 30 days after written notice; (v i ) the making by the Company in the 9%
Debenture Indenture or underwriting agreement relating with respect to the initial offering of the 9%
Debentures of an untrue representation in any material respect; and (vii) certain events of bankruptcy,
insolvency or reorganization. As a result of the Company's failure to pay the May 1, 1986, interest
payment due on the 9% Debentures by May 10, 1986, there currently exists a 9% Debenture Event of
Default.

The 9% Debenture Indenture provides that the 9% Debenture Trustee must within 30 days after the
occurrence of a 9% Debenture Event of Default, give to the holders of the 9% Debentures notice of all
uncured defaults known to it; provided that, except in the case of default in payment of principal or interest
in respect of the 9% Debentures, the 9% Debenture Trustee is protected in withholding such notice if it in
good faith determines that the withholding of such notice is in the interest of the holders of the 9% .
Debentures.

Rights on Default

If a 9% Debenture Event of Default shall occur and be continuing, the 9% Debenture Trustee or the
holders of not less than 25% of the principal amount of the 9% Debentures then outstanding may declare
the principal and interest accrued thereon of all of the 9% Debentures to be due and payable immediately,
but, subject to certain conditions, the holders of the majority in aggregate principal amount of the 9%
Debentures at any time outstanding may rescind such declaration if the default is cured. Because the
Company's failure to pay the May 1, 1986, interest payment on the 9% Debentures constitutes a 9%
Debenture Event of Default, the 9% Debenture Trustee or the holders of not less than $3,564,750 principal
amount of the 9% Debentures may declare all principal and interest accrued on the 9% Debentures to be
due and payable. To date, no such declaration has been made.

Past defaults (except, unless previously cured, a default in payment of principal or interest on the 9%
Debentures) may be waived by the holders of a majority in principal amount of the 9% Debentures at the
time outstanding. Subject to provisions of the 9% Debenture Indenture relating to the duties of the 9%
Debenture Trustee in case any 9% Debenture Event of Default shall occur and be continuing, the 9%
Debenture Trustee has no obligation to exercise any of its rights or powers under the 9% Debenture
Indenture at the request or direction of any of the holders of the 9% Debentures unless such holders have
offered to the 9% Debenture Trustee reasonable security or indemnity. Subject to such provision for
indemnification of the 9% Debenture Trustee and certain other limitations contained in the 9% Debenture
Indenture, the holders of a majority in aggregate principal amount of the 9% Debentures at the time
outstanding have the right to direct the time, method, and place of conducting any proceeding for any
remedy available to the 9% Debenture Trustee, or exercising any trust or power conferred on the 9%
Debenture Trustee.
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Satisfaction and Discharge

The 9% Debenture Indenture provides that it is to be discharged when all the principal of and the
interest on all the 9% Debentures has been paid, or shall have, or will wi th in one year, become due and
payable at their stated maturity, and the Company shall have delivered to the 9% Debenture Trustee an
amount sufficient to pay the principal of and interest on such 9% Debentures and all other amounts
payable by the Company under the 9% Debenture Indenture.

Governing Law

Except as to those provisions setting forth the rights and duties of the 9% Debenture Trustee, which
are to be governed by and construed in accordance with the laws of the State of Texas, the 9% Debenture
Indenture and each 9% Debenture is to be deemed to be a contract made under the laws of the State of
Louisiana, and for all purposes is to be governed and construed in accordance with the laws of the State of
Louisiana.

THE 14%% DEBENTURES

General

The 147/s% Debentures were initially offered by the Company in an underwritten public offering on
December 16, 1983, at a price of $983.78 per $1,000 principal amount. $130,000,000 of the 14%%
Debentures were offered and sold in the offering and $122,775,900 was received by the Company. The
14%% Debentures were registered and issued under an Indenture dated as of December 15, 1983, between
the Company and Texas American Bank/Dallas (successor to MBank Houston, National Association), as
Trustee (the "147/8% Debenture Trustee"). The 14%% Debentures bear interest at the rate of 14%% per
annum, payable on June 15 and December 15 each year to holders of record at the close of business on the
last day of the calendar month next preceding such interest payment date and are payable on Decem-
ber 15, 1998. The 14%% Debentures were issued in denominations of $1,000 and integral multiples
thereof and are unsecured obligations of the Company subordinated in right of payment to certain other
debt obligations of the Company and are senior in right of payment to the other Debentures. The 14%%
Debenture Indenture authorizes an aggregate principal amount of $130,000,000 of the 14%% Debentures.
There is currently outstanding $16,691,000 principal amount of the 147/s% Debentures.

Redemption

The 14%% Debentures are redeemable, at the option of the Company, in whole or in part, at any time
or from time to time (except that no redemption at the option of the Company may be carried out prior to
December 15, 1988, directly or indirectly from the proceeds of, or in anticipation of, the issuance of
indebtedness for borrowed money having any interest cost of less than 15.15% per annum), upon the
mailing of a notice of redemption on not less than 30 days or more than 60 days prior to the date fixed for
redemption to the holders of the 14%% Debentures at their last registered addresses, at the applicable
percentage of principal set forth below, plus accrued interest:

If redeemed during the 12-month period beginning December 15,

Percentage
Vear of Principal

1985 111.9000%
1986 110.4125
1987 108.9250
1988 .' 107.4375
1989 105.9500
1990 104.4625
1991 102.9750
1992 101.4875
1993, and thereafter 100.0000
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If less than all of "the 147/8% Debentures are to be redeemed, the 14%% Debenture Trustee must select the
particular 147/g% Debentures (or the portions thereof) to be redeemed either pro rata or by lot.

The 147/8% Debentures are redeemable on similar notice through the operation of the sinking fund
described below at the principal amount thereof together with accrued interest to the redemption date.

Sinking Fund

The l47/s% Debenture Indenture requires the Company to provide for the retirement, by redemption
at the principal amount thereof together plus accrued interest to the date of redemption, of $14.950.000
principal amount of the 147/s% Debentures on December 15, 1991, and on December 15 in each of the
years thereafter to and including 1997, through the operation of a sinking fund (the "1478% Debenture
Sinking Fund"). The Company may, at its option, receive credit against 147/s% Debenture Sinking Fund
payments for the principal amount of (i) the 147/a% Debentures acquired by the Company and
surrendered for cancellation and ( i i ) the 147/8% Debentures redeemed or called for redemption otherwise
than through the operation of the 147/s% Debenture Sinking Fund. All or any part of the cash in the 147/s%
Debenture Sinking Fund not required by the 147/s% Debenture Trustee for the redemption or purchase of
147/s% Debentures through the operation of the 147/s% Debenture Sinking Fund is to be retained in the
147/s% Debenture Sinking Fund or, at the request of the Company, is to be applied either (i) to the
redemption of the 14%% Debentures or ( i i ) if such cash does not exceed $25,000, to the purchase of the
147/s% Debentures at a price not in excess of the principal amount thereof. As a result of the Company's
acquisition of $113,309,000 face amount of the 147/s% Debentures in the Exchange Offers, the Company
may by surrendering such Debentures to the 147/s% Debenture Trustee satisfy all of its 147s% Debenture
Sinking Fund obligations.

Original Issue Discount

The 147/s% Debentures were issued at $983.78 per $1,000 principal amount. As a result of such
discount, under Section 5 0 2 ( b ) ( 2 ) of the Bankruptcy Code, the Allowed Amount of the Allowed Claim of
a holder of a I47/s% Debenture in bankruptcy with respect to the principal amount thereof will be limited
to the initial price of such 147/s% Debenture plus that portion of the original issue discount which has been
amortized on the straight-line basis from the date of issue to the date of the commencement of such
proceeding. As of June 16, 1986, the Allowed Amount of the Allowed Claim (excluding accrued interest)
per $1.000 principal amount of the 147/s% Debentures was approximately $986. See "THE PLAN —
Classification and Treatment of Claims and Interests—Class 12—1478% Debentures" and "DISCLOSURE
STATEMENT SUMMARY—Purpose and Effects of the Plan—Distributions Under the Plan to the
Holders of 15% Senior Notes and Debentures per $1,000 Face Amount".

Ranking of. the 147/«% Debentures

The payment of the principal of and premium, if any, and interest on the !47/s% Debentures is
subordinated in right of payment, to the extent set forth in the 147/g% Debenture Indenture, to the prior
payment in full of all Senior Indebtedness (as defined in the 147/8% Debenture Indenture) of the
Company, whether outstanding on the date of the !47/a% Debenture Indenture or thereafter created,
incurred, assumed or guaranteed, but is senior in right of payment to the other Debentures to the same
extent that the 147/s% Debentures are subordinated to Senior Indebtedness. Upon the maturity of the
principal of any Senior Indebtedness by lapse of time, acceleration or otherwise, no payments, including
l47/s% Debenture Sinking Fund payments, may be made on the l47/a% Debentures and no 147/8%
Debentures may be acquired until all principal of and premium, if any, and interest on all such matured
Senior Indebtedness shall have been paid in full. Further, upon any distribution of the assets of the
Company upon any dissolution, winding up, liquidation or reorganization of the Company, the holders of
Senior Indebtedness are entitled to receive payment in full before the holders of the ]47/s% Debentures are
entitled to receive any payment. Senior Indebtedness is defined in the 147/s% Debenture Indenture to mean
the principal of and premium, if any, and interest on indebtedness (other than the other Debentures) of
the Company, whether outstanding on the date of the 147/s% Debenture Indenture or thereafter created.
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incurred, assumed or guaranteed (i) for money borrowed from or guaranteed to others. ( i i ) under
promissory notes, debentures, bonds or other instruments of indebtedness issued under the provisions of or
pursuant to an indenture, agreement or similar instrument or ( i i i ) for the payment of money relat ing to the
lease of any property which lease may be capitalized on a balance sheet of the Company prepared in
accordance with generally accepted accounting principles as such principles existed at the date of the
147/a% Debenture Indenture; and, in each case, all renewals, extensions and refundings thereof; unless, in
each case, by the terms of the instrument creating or evidencing the indebtedness, it is provided that such
indebtedness is not superior in right of payment to the 14%% Debentures. By reason of such
subordination, in the event of the Company's bankruptcy or insolvency, holders of the 14%% Debentures
may recover less, proportionately, than holders of Senior Indebtedness. The Company's obligations with
respect to the Bank Note, the Letters of Credit, the Halliburton Note and the 15% Senior Notes are Senior
Indebtedness under the 14%% Debenture Indenture. The 14%% Debenture Indenture does not contain
any limitation on the amount of Senior Indebtedness that may be issued or incurred in the future.

Modification of the 14%% Debenture Indenture

The 14%% Debenture Indenture, the rights and obligations of the Company and the rights of the
holders of the 14%% Debentures may be modified by the Company and the 14%% Debenture Trustee with
the consent of the. holders of a majority in aggregate principal amount of the 14%% Debentures then
outstanding, but no extension of the maturity of any of the 14%% Debentures, or reduction of the interest
rate, or extension of the time of payment of interest, or premium, if any, or any change in the 14%%
Debenture Sinking Fund requirements, or any other modification affecting the terms of payment of the
principal of or premium, if any, or interest on the 14%% Debentures or reducing the percentage required
for modification of the 14%% Debenture Indenture is effective unless consented to by all such holders.
Notwithstanding the foregoing, the 14%% Debenture Indenture may be modified without the consent of
the holders of the 14%% Debentures (i) to add to the covenants of the Company for the protection or
benefit of the holders of the 14%% Debentures, ( i i ) to cure any ambiguity or to make other provisions with
respect to matters or questions arising under the 14%% Debenture Indenture which will not adversely
affect the interest of the holders of the 14%% Debentures or ( i i i ) to evidence the succession of another
corporation to the Company as provided in the 14%% Debenture Indenture and the assumption by the
successor corporation of the covenants, agreements and obligations of the Company upon the 14%%
Debentures and under the 14%% Debenture Indenture.

Events of Default

The following events are defined in the 14%% Debenture Indenture as events of default (a "14%%
Debenture Event of Default"): (i) failure for 30 days to pay interest due; ( i i ) failure to pay principal of,
including 14%% Debenture Sinking Fund payments, or premium, if any, on any of the 14%% Debentures
when due, whether at their maturity, upon acceleration or upon redemption; ( i i i ) failure to perform any
other covenants for a period of 60 days after written notice specifying such failure and requesting its
remedy; ( i v ) the filing of a voluntary petition in bankruptcy or reorganization; (v) the entry by a court of a
decree or order, unstayed on appeal or otherwise, in effect for 90 days adjudicating the Company as a
bankrupt or insolvent, appointing a receiver of the Company or any substantial part of its property or
ordering or approving certain other similar matters; and ( v i ) certain other events of bankruptcy,
insolvency or reorganization. As a result of the Company's failure on June 15, 1986. to make a required
payment of interest on the 14%% Debentures, there will exist a 14%% Debenture Event of Default as of
July 15. 1986.

The 14%% Debenture Indenture provides that the 14%% Debenture Trustee must, w i t h i n 90 days
after the occurrence of a 14%% Debenture Event of Default, give to the holders of the 14%% Debentures
notice of all uncured defaults known to it; provided that, except in the case of defaul t in payment of
principal, including any 147/s% Debenture Sinking Fund payment, or premium, if any. or interest in respect
of the 14%% Debentures, the 14%% Debenture Trustee is protected in withholding such notice if it in good
faith determines that the withholding of such notice is in the interest of the holders of the 14%%
Debentures.
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Rights on Default

If a 14%% Debenture Event of Default shall occur and be continuing, the 14%% Debenture Trustee or
the holders of not less than 25% in aggregate principal amount of the 14%% Debentures then outstanding
may declare the principal and interest accrued thereon of all of the 14%% Debentures to be due and
payable immediately, but, subject to certain conditions, the holders of a majority in principal amount of
the 147/8% Debentures at any time outstanding may rescind such declaration if a default is cured.

Past defaults (except a default in payment of principal, including a 14%% Debenture Sinking Fund
payment, or premium, if any, or interest on the 14%% Debentures unless previously cured) may be waived
by the holders of a majority in principal amount of the 14%% Debentures at the time outstanding. Subject
to provisions of the 14%% Debenture Indenture relating to the duties of the 14%% Debenture Trustee in
case any 14%% Debenture Event of Default shall occur and be continuing, the 14%% Debenture Trustee
has no obligation to exercise any of its rights or powers under the 14%% Debenture Indenture at the
request or direction of any of the holders of the 14%% Debentures unless such holders have offered to the
14%% Debenture Trustee reasonable security or indemnity. Subject to such provision for indemnification
of the 14%% Debenture Trustee and certain other limitations contained in the 14%% Debenture Indenture,
the holders of a majority in principal amount of the 14%% Debentures at the time outstanding have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the
14%% Debenture Trustee, or exercising any trust or power conferred on the 14%% Debenture Trustee.

Satisfaction and Discharge

The 14%% Debenture Indenture provides that it shall be discharged when all the principal and the
interest on all the 14%% Debentures has been paid, or the Company shall have delivered to the 14%%
Debenture Trustee an amount sufficient to pay the principal of and interest on such 14%% Debentures and
all other amounts payable by the Company under the 14%% Debenture Indenture.

Governing Law

The 14%% Debenture Indenture and each 14%% Debenture is to be deemed to be a contract made
under the laws of the State of Texas, and for all purposes is to be governed and construed in accordance
with the laws of the State of Texas.

THE 11%% DEBENTURES

General

The IP/8% Debentures were registered and issued under an Indenture dated as of April 15, 1980,
between the Company and Texas Commerce Bank National Association (successor to Bankers Trust
Company), as Trustee (the "11%% Debenture Trustee"). The 11%% Debentures bear interest at the rate
of 1 l3/s% per annum, payable on April 15 and October 15 in each year to holders of record at the close of
business on the immediately preceding March 31 and September 30 and are payable on April 15, 2000.
The H3/8% Debentures were issued in denominations of $1,000 and integral multiples thereof, are
unsecured obligations of the Company subordinated in right of payment to certain other debt obligations
of the Company, and are convertible into the Common Stock. The 11%% Debenture Indenture authorizes
an aggregate principal amount of $50,000,000 of the 11%% Debentures. There is currently outstanding
$20,412,000 principal amount of the 11%% Debentures.

Conversion Rights

The 1 P/8% Debentures are convertible at their principal amount into the Common Stock at any time
prior to maturity at approximately $20.20 per share, except that the right to convert the 1 l3/s% Debentures
which are called for redemption terminates on the close of business on the 15th day prior to the date fixed
for redemption. Such conversion price is subject to adjustment upon the occurrence of any of the following
events: (i) the subdivision or combination or reclassification of outstanding shares of Common Stock, ( i i )
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the payment in shares of capita] stock of dividends on the Common Stock, ( i i i ) the issuance of rights or
warrants to all holders of the Common Stock entitling them to acquire shares of such stock at less than the
current market price (as defined in the 11%% Debenture Indenture) of shares of the Common Stock, or
( i v ) the distribution to all holders of the Common Stock of any shares of capital stock of the Company, of
evidences of indebtedness or securities of the Company or of assets of the Company (excluding cash
dividends or distributions from retained earnings). No adjustment of the conversion price is to be made
unti l cumulative adjustments amount to at least 1% of the price then in effect. Fractional shares of the
Common Stock are not to be issued upon conversion, but the 11%% Debenture Indenture provides that a
person otherwise entitled to a fractional interest shall receive cash equal to the market value of such
fractional interest. On conversion, no adjustment for interest or dividends is to be made, but if any holder
surrenders an 1 1%% Debenture for conversion between the record date with respect to any regular interest
payment date at the next interest payment date (unless called for redemption in whole or in part on a date
in such period) such 1l%% Debenture when surrendered for conversion must be accompanied by payment
of an amount equal to the interest thereon which the registered holder on such record date is to receive.

Redemption

The 11%% Debentures are redeemable at the option of the Company, in whole or in part, at any time
or from time to time, upon the mailing of a notice of redemption on not less than 30 days nor more than 60
days prior to the date fixed for redemption to the holders of the 11%% Debentures at their last registered
addresses, at the applicable percentage of the principal set forth below, plus accrued interest:

If redeemed during the 12-month period beginning October 15,

Percentage Percentage
Year of Principal Year of Principal

1985 104.45% 1988 101.80%
1986 103.55 1989 100.90
1987 102.65 1990, and thereafter 100.00

The 1 l%% Debentures are also redeemable on similar notice through the operation of the sinking
fund described below at the principal amount thereof with interest accrued to the redemption date.

Sinking Fund

The 11%% Debenture Indenture requires the Company to provide for the retirement, by redemption
at the principal amount thereof plus accrued interest to the date of redemption, of $3,750.000 of principal
amount of the 11%% Debentures on April 15, 1992, and in each of the years thereafter to and including
1999, through the operation of a sinking fund (the "IP/8% Debenture Sinking Fund"). The Company
may, at its option, receive credit against the 1 1%% Debenture Sinking Fund payments for the principal
amount of (i) the 11%% Debentures acquired by the Company and surrendered for cancellation, ( i i ) the
11%% Debentures redeemed or called for redemption otherwise than through the operation of the 11%%
Debenture Sinking Fund and ( i i i ) the 11%% Debentures surrendered for conversion. All or any part of
the cash in the 11%% Debenture Sinking Fund not required by the IP/8% Debenture Trustee for the
redemption or purchase of the 113/s% Debentures through the operation of the 113/s% Debenture Sinking
Fund is to be retained in the 11%% Debenture Sinking Fund or, at the request of the Company, is to be
applied either (i) to the redemption of the 1 1%% Debentures or ( i i ) if such cash does not exceed $25,000,
to the purchase of 1 1%% Debentures at a price not in excess of the principal amount thereof. As a result of
the Company's acquisition of $20.919,000 face amount of the 1 1%% Debentures in the Exchange Offers,
the Company may be surrendering such Debentures to the 1 P/s% Debenture Trustee satisfy its 11%%
Debenture Sinking Fund obligations through 1996 and reduce such obligations for 1997 to $412.000.
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Original Issue Discount

The 1 l%% Debentures were issued at $869 per $1,000 principal amount. As a result of such discount,
under Section 5 0 2 ( b ) ( 2 ) of the Bankruptcy Code, the Allowed Amount of the Allowed Claim of a holder
of a IP/8% Debenture in bankruptcy with respect to the principal amount thereof will be limited to the
initial price of such 11%% Debenture plus that portion of the original issue discount which has been
amortized on the straight-line basis from the date of issue to the date of the commencement of such
proceeding. As of June 16, 1986, the Allowed Amount of the Allowed Claim (excluding accrued interest)
per $1,000 principal amount of the 1 !3/s% Debentures was $909. See "THE PLAN—Classification and
Treatment of Claims and Interests—Class 13—Subordinated Debenture Claims" and "DISCLOSURE
STATEMENT SUMMARY—Purpose and Effects of the Plan—Distributions Under the Plan to the
Holders of 15% Senior Notes and Debentures per $1,000 Face Amount". The discount on the original
issue of the 1 l3/s% Debentures also constitutes an "original issue discount" for federal income tax purposes.
Section 1273 (formerly, section 1232) of the IRC defines original issue discount as the difference between
the "issue price" of each 1 !3/a% Debenture and the stated redemption price at maturity of such Debenture.
See "CERTAIN FEDERAL INCOME TAX CONSEQUENCES".

Subordination of the ll%% Debentures

The payment of the principal of and premium, if any, and interest on the 11%% Debentures is
subordinated in right of payment, to the extent set forth in the 11%% Debenture Indenture, to the prior
payment in full of all Senior Indebtedness (as defined in the 11%% Debenture Indenture) of the
Company, whether outstanding on the date of the 11%% Debenture Indenture or thereafter created,
incurred, assumed, or guaranteed. Upon the maturity of the principal of any Senior Indebtedness by lapse
of time, acceleration or otherwise, no payments, including 11%% Debenture Sinking Fund payments, may
be made on the 1 P/8% Debentures and no 11%% Debentures may be acquired until all principal of and
premium, if any, and interest on all such matured Senior Indebtedness has been paid in full. Senior
Indebtedness is defined in the 11 %% Debenture Indenture to mean the principal of and premium, if any,
and interest on indebtedness (other than the other Debentures (with the exception of the 147/g%
Debentures) which are paripassu with the 11%% Debentures) of the Company or any of its subsidiaries,
whether outstanding on the date of the l l % % Debenture Indenture or thereafter created, incurred,
assumed or guaranteed (i) for money borrowed from or guaranteed to others, ( i i ) under promissory notes,
debentures, bonds or other instruments of indebtedness issued under the provisions of or pursuant to an
indenture, agreement or similar instrument or (iii) for the payment of money relating to the lease of any
property which lease may be capitalized on the consolidated balance sheet of the Company and its
subsidiaries in accordance with generally accepted accounting principles as such principles existed at the
date of the 11%% Debenture Indenture; and, in each case, and all renewals, extensions and refundings
thereof; unless, in each case, by the terms of the instrument creating or evidencing the indebtedness it is
provided that such indebtedness is not superior in right of payment to the II %% Debentures. By reason of
such subordination, in the event of the Company's bankruptcy or insolvency, holders of the 11%%
Debentures may recover less, proportionately, than holders of Senior Indebtedness. The Company's
obligations with respect to the Bank Note, the Letters of Credit, the Halliburton Note, the 15% Senior
Notes and the 14%% Debentures are Senior Indebtedness under the 11%% Debenture Indenture. The
11 %% Debenture Indenture contains no limitation on the amount of Senior Indebtedness that may be
issued or incurred in the future.

Modification of the 11%% Debenture Indenture

The 11 %% Debenture Indenture, the rights and obligations of the Company and the rights of the
holders of the 11%% Debentures may be modified by the Company and the 11%% Debenture Trustee with
the consent of the holders of not less than 66%% in aggregate principal amount of the 11%% Debentures
then outstanding, but no extension of the maturity of any 11 %% Debentures, or reduction of the interest
rate, or extension of the time of payment of interest, or premium, if any, or any change in the 11%%
Debenture Sinking Fund requirements, or any other modification affecting the terms of payment of the
principal of or premium, if any, or interest on the 11%% Debentures or reducing the percentage required
for modification of the 11%% Debenture Indenture will be effective unless consented to by all the holders

155

RAM00329



of the 11%% Debentures. Notwithstanding the foregoing, the 11%% Debenture Indenture may be
modified without the consent of holders of the 11 %% Debentures (i) to add to the covenants of the
Company for the protection or benefit of the holders of the 11 %% Debentures, ( i i ) to cure any a m b i g u i t y
or to make other provisions with respect to matters or questions arising under the 11%% Debenture
Indenture which will not adversely affect the interest of the holders of the 11%% Debentures or ( i i i ) to
evidence the succession of another corporation to the Company as provided in the 11%% Debenture
Indenture and the assumption by the successor corporation of the covenants, agreements and obligations
of the Company upon the 11%% Debentures and under the 11%% Debenture Indenture.

Events of Default

The following events are defined in the 11%% Debenture Indenture as events of default (an "11%%
Debenture Event of Default"): (i) failure for 30 days to pay interest due; ( i i ) failure to pay principal of,
including 11%% Debenture Sinking Fund payments, or premium, if any, on any of the 11%% Debentures
when due, whether at their maturity, upon acceleration or upon redemption; ( i i i ) failure to perform any
other covenants for a period of 60 days after written notice specifying such failure and requesting its
remedy; ( i v ) the entry by a court of a decree or order, unstayed on appeal or otherwise and in effect for 90
days, adjudicating the Company as a bankrupt, appointing a receiver of the Company or of any substantial
pan of its property or ordering or approving certain other similar matters; and (v) certain other events of
bankruptcy, insolvency or reorganization. As a result of the Company's failure to pay the April 15, 1986.
interest payment due on the 11%% Debentures by May 15, 1986, there currently exists a 11%% Debenture
Event of Default.

The 11%% Debenture Indenture provides that the 11%% Debenture Trustee must, within 90 days
after the occurrence of an 11%% Debenture Event of Default, give to the holders of the 11%% Debenture
notice of all uncured defaults known to it; provided that, except in the case of default in payment of
principal, including any 11%% Debenture Sinking Fund payments, premium or interest in respect of the
11%% Debentures, the 11%% Debenture Trustee is protected in withholding such notice if it in.good faith
determines that the withholding of such notice is in the interest of the holders of the 11%% Debentures.

Rights on Default

If an 11%% Debenture Event of Default shall occur and be continuing, the 11%% Debenture Trustee
or the holders of not less than 25% in aggregate principal amount of the 11%% Debentures then
outstanding may declare the principal and interest accrued thereon of all of the 11%% Debentures to be
due and payable immediately, but, subject to certain conditions, the holders of the majority of the 11%%
Debentures at any time outstanding may rescind such declaration if the default is cured. Because the
Company's failure to pay the April 15, 1986 interest payment on the 11%% Debentures constitutes an
11%% Debenture Event of Default, the 11%% Debenture Trustee or the holders of not less than $5,103,000
principal amount of the 11%% Debentures may declare all principal and interest accrued on the 11%%
Debentures to be due and payable. To date, no such declaration has been made.

Past defaults (except a default in payment of principal, including an 11%% Debenture Sinking Fund
payment, or premium, if any, or interest on the 11%% Debentures unless previously cured) may be waived
by the holders of a majority of the 11%% Debentures at the time outstanding. Subject to provisions of the
11%% Debenture Indenture relating to the duties of the 11%% Debenture Trustee in case any 11%%
Debenture Event of Default shall occur and be continuing, the 11%% Debenture Trustee has no obligation
to exercise any of its rights or powers under the 11%% Debenture Indenture at the request or direction of
any of the holders of the 11%% Debentures unless such holders have offered to the 11%% Debenture
Trustee reasonable security or indemnity. Subject to such provision for indemnification of the 11%%
Debenture Trustee and certain other limitations contained in the 11%% Debenture Indenture, the holders
of a majority in principal amount of the 11%% Debentures at the time outstanding have the right to direct
the time, method, and place of conducting any proceeding for any remedy available to the 11%%
Debenture Trustee, or exercising any trust or power conferred to the 11%% Debenture Trustee.
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Satisfaction and Discharge

The 11%% Debenture Indenture provides that it shall be discharged when all the principal of and
premium, if any, and the interest on all the 1!3/8% Debentures have been paid, or shall have, or will within
six months, become due and payable at their stated maturity, and the Company shall have delivered to the
1 l j a% Debenture Trustee an amount sufficient to pay the principal of and premium, if any, and interest on
such l!3/8% Debentures and all other amounts payable by the Company under the I l3 /s% Debenture
Indenture.

Governing Law

Except as to those provisions setting forth the rights and duties of the 11%% Debenture Trustee, which
are to be governed by and construed in accordance with the laws of the State of New York, the 1l3/s%
Debenture Indenture and each 1 !3/g% Debenture is to be deemed to be a contract made under the laws of
the State of Louisiana and for all purposes shall be governed and construed in accordance with the laws of
the State of Louisiana.

THE 13J/4% DEBENTURES

General

The 13%% Debentures were registered and issued under an Indenture dated as of June 14, 1980,
between the Company and Texas Commerce Bank National Association (successor to Bankers Trust
Company), as Trustee ( the "13%% Debenture Trustee"). The 13%% Debentures bear interest at 13%%
per annum, payable on January 15 and July 15 each year to holders of record at the close of business on
the last day of the calendar month next preceding such interest payment date and are payable on July 15,
2000. The 13%% Debentures were issued in denominations of $1,000 or integral multiples thereof and are
unsecured obligations of the Company subordinated in right of payment to certain other debt obligations
of the Company. The 13%% Debenture Indenture authorizes an aggregate principal amount of
$35,000,000 of the Debentures. There is currently outstanding $12,919,000 principal amount of the 13%%
Debentures.

Redemption

The 13%% Debentures are redeemable at the option of the Company, in whole or in part, at any time
or from time to time, upon the mailing of a notice of redemption on not less than 30 days nor more than 60
days prior to the date fixed for redemption to the holders of the 13%% Debentures at their last registered
addresses, at the applicable percentage of principal set forth below, plus accrued interest:

If redeemed during the 12-month period beginning July 15,

Percentage
Year of Principal

1985 106.875%
1986 105.500
1987 104.125
1988 102.750
1989 101.375
1990, and thereafter 100.000

The 13%% Debentures are also redeemable on similar notice through the operation of the sinking
fund described below at the principal amount thereof with accrued interest to the redemption date.
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Sinking Fund

The 13%% Debenture Indenture requires the Company to provide for the retirement, by redemption
at the principal amount thereof plus accrued interest to the date of redemption, of $2,625,000 principal
amount of 13%% Debentures on July 15, 1990, and in each of the years thereafter to and including 1999,
through the operation of a sinking fund (the "13%% Debenture Sinking Fund"). The Company may, at
its option, receive credit against the 13%% Debenture Sinking Fund payments for the principal amount of
(i) the 13%% Debentures acquired by the Company and surrendered for cancellation and ( i i ) the 13%%
Debentures redeemed or called for redemption otherwise than through the operation of the 13%%
Debenture Sinking Fund. All or any pan of the cash in the 13%% Debenture Sinking Fund not required
by the 13%% Debenture Trustee for the redemption or purchase of the 13%% Debentures through the
operation of the 13%% Debenture Sinking Fund is to be retained in the 13%% Debenture Sinking Fund or,
at the request of the Company, is to be applied either (i) to the redemption of the 13%% Debentures or
( i i ) if such cash does not exceed $25,000, to the purchase of the 13%% Debentures at a price not in excess
of the principal amount thereof. As a result of the Company's acquisition of $22,081,000 face amount of
the 13%% Debentures in the Exchange Offers, the Company may by surrendering such Debentures to the
13%% Debenture Trustee satisfy its 13%% Debenture Sinking Fund obligations through 1997 and reduce
such obligations for 1998 to $1,555,000.

Original Issue Discount

The 13%% Debentures were issued at $980.00 per $1,000 principal amount. As a result of such
discount, under Section 502(b)(2) of the Bankruptcy Code, the Allowed Amount of the Allowed Claim of
a holder of a 13%% Debenture in bankruptcy with respect to the principal amount thereof will be limited
to the initial price of such 13%% Debenture plus that portion of the original issue discount which has been
amortized on the straight-line basis from the date of issue to the date of the commencement of such
proceeding. As of June 16, 1986, the Allowed Amount of the Allowed Claim (excluding accrued interest)
per $1,000 principal amount of the 13%% Debentures was $986. See "THE PLAN—Classification and
Treatment of Claims and Interests—Class 13—Subordinated Debenture Claims" and "DISCLOSURE
STATEMENT SUMMARY—Purpose and Effects of the Plan—Distributions Under the Plan to the
Holders of 15% Senior Notes and Debentures per $1,000 Face Amount".

Subordination of the 13%% Debentures

The payment of the principal of and premium, if any, and interest on the 13%% Debentures is
surbordinated in right of payment, to the extent set forth in the 13%% Debenture Indenture, to the prior
payment in full of all Senior Indebtedness (as defined in the 13%% Debenture Indenture) of the
Company, whether outstanding on the date of the 13%% Debenture Indenture'or thereafter created,
incurred, assumed, or guaranteed. Upon the maturity of the principal of any Senior Indebtedness by lapse
of time, acceleration or otherwise, no payments, including 13%% Debenture Sinking Fund payments, may
be made on the 13%% Debentures and no 13%% Debentures may be acquired until all principal of and
premium, if any, and interest on all such matured Senior Indebtedness shall have been paid in full. Senior
Indebtedness is defined in the 13%% Debenture Indenture to mean the principal of and premium, if any,
and interest on indebtedness (other than the other Debentures (with the exception of the 14%%
Debentures) which are pan passu with the 13%% Debentures) of the Company or any of its subsidiaries,
whether outstanding on the date of the 13%% Debenture Indenture or thereafter created, incurred,
assumed or guaranteed (i) for money borrowed from or guaranteed to others, ( i i ) under promissory notes,
debentures, bonds or other instruments of indebtedness issued under the provisions of or pursuant to an
indenture, agreement or similar instrument or ( i i i ) for the payment of money relating to the lease of any
property which lease may be capitalized on the consolidated balance sheet of the Company and its
subsidiaries in accordance with generally accepted accounting principles as such principles existed at the
date of the 13%% Debenture Indenture; and, in each case, all renewals, extensions and refundings thereof;
unless, in each case, by the terms of the instrument creating or evidencing the indebtedness it is provided
that such indebtedness is not superior in right of payment to the 13%% Debentures. By reason of such
subordination, in the event of the Company's bankruptcy or insolvency, holders of the 13%% Debentures
may recover less, proportionately, than holders of Senior Indebtedness. The Company's obligations with
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respect to the Bank Note, the Letters of Credit, the Halliburton Note, the 15% Senior Notes and f?e 147/»%
Debentures are Senior Indebtedness under the 133/4% Debenture Indenture. The 13%% Debenture
Indenture contains no limitation on the amount of Senior Indebtedness that may be issued or incurred in
the future.

Modification of the 13%% Debenture Indenture

The 13%% Debenture Indenture, the rights and obligations of the Company and the rights of the
holders of the 13%% Debentures may be modified by the Company and the 13%% Debenture Trustee with
the consent of the holders of not less than 66%% in aggregate principal amount of the 13%% Debentures
then outstanding, but no extension of the maturity of any 133/4% Debentures, or premium, if any, or
reduction of the interest rate, or extension of the time of payment of interest, or any change in the 133/4%
Debenture Sinking Fund requirements, or any other modification affecting the terms of the payment of the
principal of or premium, if any, or interest on the 133/4% Debentures or reducing the percentage of holders
of the 13%% Debentures required for modification of the 133/4% Debenture Indenture will be effective
unless consented to by all such holders. Notwithstanding the foregoing, the 133/4% Debenture Indenture
may be modified without the consent of the holders of the 13%% Debentures (i) to add to the covenants of
the Company for the protection or benefit of the holders of the 133/4% Debentures, ( i i ) to cure any
ambiguity or to make other provisions with respect to matters or questions arising under the 133/4%
Debenture Indenture which will not adversely affect the interest of the holders of the 133/4% Debentures or
( i i i ) to evidence the succession of another corporation to the Company as provided in the 133/4%
Debenture Indenture and the assumption by the successor corporation of the covenants, agreements and
obligations of the Company upon the 133/4% Debentures and under the 13%% Debenture Indenture.

Events of Default

The following events are defined in the 13%% Debenture Indenture as events of default (a "13%%
Debenture Event of Default"): (i) failure for 30 days to pay interest due; (ii) failure to pay principal of,
including 13%% Debenture Sinking Fund payments, or premium, if any, on any of the 13%% Debentures
when due, whether at their maturity, upon redemption or otherwise; ( i i i ) failure to perform any other
covenants for a period of 60 days after written notice specifying such failure and requesting its remedy;
( iv) the entry by a court of a decree or order, unstayed on appeal or otherwise, in effect for 90 days
adjudicating the Company as a bankrupt, appointing a receiver of the Company or of any substantial part
of its property or ordering or approving certain other similar matters; and (v) certain other events of
bankruptcy, insolvency or reorganization. Because the Company does not intend to make any further
interest payments on the 13%% Debentures there will likely exist a 13%% Debenture Event of Default as of
August 14, 1986, as a result of the Company's failure to pay the July 15, 1986, interest payment on the
13%% Debentures by such date.

The 13%% Debenture Indenture provides that the 13%% Debenture Trustee must, within 90 days
after the occurrence of any 13%% Debenture Event of Default, give to the holders of the 13%% Debentures
notice of all uncured defaults known to it; provided that, except in the case of default in payment of
principal, including any 13%% Debenture Sinking Fund payments, premium, if any, or interest in respect
of the 13%% Debentures, the 13%% Debenture Trustee is protected in withholding such notice if it in good
faith determines that the withholding of such notice is in the interest of the holders of the 13%%
Debentures.

Rights on Default

If a 13%% Debenture Event of Default shall occur and be continuing, the 13%% Debenture Trustee or
the holders of not less than 25% in aggregate principal amount of the 13%% Debentures then outstanding
may declare the principal and interest accrued thereon of all of the 13%% Debentures to be due and
payable immediately, but, subject to certain conditions, the holders of the majority of the 13%%
Debentures at any time outstanding may rescind such declaration if a default is cured.
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Past defaults (except a default in payment of principal, including a 13%% Debenture Sinking Fund
payment, premium, if any, or interest on the 133/4% Debentures unless previously cured) may be waived by
the holders of a majority of the outstanding 13%% Debentures. Subject to provisions of the 13%%
Debenture Indenture relating to the duties of the 13%% Debenture Trustee in case any 13%% Debenture
Event of Default shall occur and be continuing, the 13%% Debenture Trustee has no obligation to exercise
any of its rights or powers under the 13%% Debenture Indenture at the request or direction of any of the
holders of the 13%% Debentures unless such holders have offered to the 13%% Debenture Trustee
reasonable security or indemnity. Subject to such provision for indemnification of the 13%% Debenture
Trustee and certain other limitations contained in the 13%% Debenture Indenture, the holders of a
majority in principal amount of the 13%% Debentures at the time outstanding have the right to direct the
time, method, and place of conducting any proceeding for any remedy available to the 13%% Debenture
Trustee, or exercising any trust or power conferred on the 13%% Debenture Trustee.

Satisfaction and Discharge

The 13%% Debenture Indenture provides that it shall be discharged when all the principal of and
premium, if any, and the interest on all the 13%% Debentures have been paid, or shall have, or will within
six months, become due and payable at their stated maturity, and the Company shall have delivered to the
13%% Debenture Trustee an amount sufficient to pay the principal of and premium, if any, and interest on
such 13%% Debentures and all other amounts payable by the Company under the 13%% Debenture
Indenture.

Governing Law

The 13%% Debenture Indenture and each 13%% Debenture is to be deemed to be a contract made
under the laws of the State of New York, and for all purposes is to be governed and construed in
accordance with the laws of the State of New York.

THE 12%% DEBENTURES DUE 2001

General

The 125/s% Debentures due 2001 were registered and issued under an Indenture dated as of
December 15, 1981, between the Company and Texas Commerce Bank National Association (successor to
Bankers Trust Company), as Trustee (the "2001 12%% Debenture Trustee"). The 12%% Debentures due
2001 bear interest at the rate of 12%% per annum, payable on June 15 and December 15 each year to
holders of record at the close of business on the last day of the calendar month next preceding such interest
payment date and are payable on December 15, 2001. The 12%% Debentures due 2001 were issued in
denominations of $1,000 or integral multiples thereof and are unsecured obligations of the Company
subordinated in right of payment to certain other debt obligations of the Company. The 2001 12%%
Debenture Indenture authorizes an aggregate maximum principal amount of $80,000,000 of the 125/8%
Debentures due 2001. There is currently outstanding $26,319,000 principal amount of the 12%%
Debentures due 2001.

Redemption

The 12%% Debentures due 2001 are redeemable at the option of the Company, in whole or in pan, at
any time or from time to time (except that no redemptions at the option of the Company may be carried
out prior to December 15, 1986, directly or indirectly out of proceeds of, or in anticipation of, the issuance
of indebtedness for borrowed money having any interest cost of less than 17% per annum), on not less
than 30 days nor more than 60 days prior notice, at a redemption price equal to 100% of the principal
amount thereof together with accrued interest to the date fixed for redemption.

The 12%% Debentures due 2001 are redeemable on similar notice through the operation of the
sinking fund described below at the principal amount thereof with interest accrued to the redemption date.
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Sinking Fund

The 2001 12%% Debenture Indenture requires the Company to provide for the retirement, by
redemption at the principal amount thereof plus accrued interest to the date of redemption, of $6,000,000
principal amount of 125/8% Debentures due 2001, on December 15, 1991, and in each of the years
thereafter to and including 2000, through the operation of a sinking fund (the "2001 125/s% Debenture
Sinking Fund"). The Company may, at its option, receive credit against the 2001 125/s% Sinking Fund
payments for the principal amount of (i) the 125/s% Debentures due 2001 acquired by the Company and
surrendered for cancellation and ( i i ) the 125/s% Debentures due 2001 redeemed or called for redemption
otherwise than through the operation of the 2001 125/s% Debenture Sinking Fund. All or any pan of the
cash in the 2001 12%% Debenture Sinking Fund not required by the 2001 125/s% Debenture Trustee for the
redemption or purchase of the 12%% Debentures due 2001 through the operation of the 2001 125/s%
Debenture Sinking Fund is to be retained in the 2001 125/s% Debenture Sinking Fund or, at the request of
the Company, is to be applied either (i) to the redemption of the 125/s% Debentures due 2001 or ( i i ) if
such cash does not exceed $25,000, to the purchase of 125/8% Debentures due 2001 at a price not in excess
of the principal amount thereof. As a result of the Company's acquisition of $53,681,000 face amount of
the 12/6% Debentures due 2001 in the Exchange Offers, the Company may by surrendering such
Debentures to the 2001 125/s% Debenture Trustee satisfy its 2001 125/8% Debenture Sinking Fund
obligations through 1998 and reduce such obligations for 1999 to $319,000.

Original Issue Discount

The 125/s% Debentures due 2001 were issued at $750 per $1,000 principal amount. As a result of such
discount, under Section 502(b) (2) of the Bankruptcy Code, the Allowed Amount of the Allowed Claim of
a holder of a 12s/s% Debenture due 2001 in bankruptcy with respect to the principal amount thereof will be
limited to the initial price of such 125/s% Debenture due 2001 plus that portion of the original issue discount
which has been amortized on the straight-line basis from the date of issue to the date of the
commencement of such proceeding. As of June 16, 1986, the Allowed Amount of the Allowed Claim
(excluding accrued interest) per $1,000 principal amount of the 125/s% Debenture due 2001 was $806. See
"THE PLAN—Classification and Treatment of Claims and Interests—Class 12—Subordinated Debenture
Claims" and "DISCLOSURE STATEMENT SUMMARY—Purpose and Effects of the Plan
—Distributions Under the Plan to the Holders of 15% Senior Notes and Debentures per $1,000 Face
Amount". The discount on the original issue of the 125/s% Debentures due 2001 also constitutes an
"original issue discount" for federal income tax purposes. Section 1273 (formerly, section 1232) of the
IRC defines original issue discount as the difference between the "issue price" of each 125/s% Debenture
due 2001 and the stated redemption price at maturity of such 125/s% Debenture due 2001. See "CERTAIN
FEDERAL INCOME TAX CONSEQUENCES".

Subordination of the 12%% Debentures due 2001

The payment of the principal of and interest on the 12s/8% Debentures due 2001 is subordinated in
right of payment, to the extent set forth in the 2001 125/s% Debenture Indenture, to the prior payment in
full of all Senior Indebtedness (as defined in the 2001 125/s% Debenture Indenture) of the Company,
whether outstanding on the date of the 2001 12%% Debenture Indenture or thereafter created, incurred,
assumed, or guaranteed. Upon the maturity of the principal of any Senior Indebtedness by lapse of time,
acceleration or otherwise, no payments, including 2001 125/»% Debenture Sinking Fund payments, may be
made on the 125/s% Debentures due 2001 and no l25/s% Debentures due 2001 may be acquired until all
principal of and premium, if any, and interest on all such matured Senior Indebtedness shall have been
paid in full. Senior Indebtedness is defined to mean the principal of and premium, if any, and interest on
indebtedness (other than the other Debentures (with the exception of the 147/s% Debentures) which are
pari passu with the 125/s% Debentures due 2001) of the Company or any of its subsidiaries, whether
outstanding on the date of the 2001 125/s% Debenture Indenture or thereafter created, incurred, assumed,
or guaranteed (i) for money borrowed from or guaranteed to others, ( i i ) under promissory notes,
debentures, bonds or other instruments of indebtedness issued under the provisions of or pursuant to an
indenture, agreement or similar instrument or ( i i i ) for the payment of money relating to the lease of any
property which lease may be capitalized on the consolidated balance sheet of the Company and its
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subsidiaries in accordance with generally accepted accounting principles as such principles existed at the
date of the 2001 12%% Debenture Indenture; and, in each case, all renewals, extensions and refundings
thereof; unless, in each case, by the terms of the instrument creating or evidencing the indebtedness it is
provided that such indebtedness is not superior in right of payment to the 12%% Debentures due 2001. By
reason of such subordination, in the event of the Company's bankruptcy or insolvency, holders of the
12%% Debentures due 2001 may recover less, proportionately, than holders of Senior Indebtedness. The
Company's obligations with respect to the Bank Note, the Letters of Credit, the Halliburton Note, the 15%
Senior Notes and the 147/g% Debentures are Senior Indebtedness under the 2001 12%% Debenture
Indenture. The 2001 12%% Debenture Indenture does not contain any limitation on the amount of Senior
Indebtedness that may be issued or incurred in the future.

Modification of the 2001 12%% Debenture Indenture

The 2001 125/s% Debenture Indenture, the rights and obligations of the Company and the rights of the
holders of the 125/8% Debentures due 2001 may be modified by the Company and the 2001 12%%
Debenture Trustee with the consent of the holders of not less than 66%% in aggregate principal amount of
the 125/s% Debentures due 2001 then outstanding, but no extension of the maturity of any 12%%
Debentures due 2001, or reduction of the interest rate, or extension of the time of payment of interest, or
any change in the.2001 12%% Debenture Sinking Fund requirements, or any other modification affecting
the terms of payment of the principal of or interest on the 12%% Debentures due 2001 or reducing the
percentage required for modification of the 2001 12%% Debenture Indenture will be effective unless
consented to by all the holders of the 12%% Debentures due 2001. Notwithstanding the foregoing, the
2001 12%% Debenture Indenture may be modified without the consent of the holders of the 12%%
Debentures due 2001 (i) to add to the covenants of the Company for the protection or benefit of the
holders of the 12%% Debentures due 2001, ( i i ) to cure any ambiguity or to make other provisions with
respect to matters or questions arising under the 200! 12%% Debenture Indenture which will not adversely
affect the interest of holders of the 12%% Debentures due 2001 or (iii) to evidence the succession of
another corporation to the Company as provided in the 2001 12%% Debenture Indenture and the
assumption by the successor corporation of the covenants, agreements and obligations of the Company
upon the 12%% Debentures due 2001 and under the 2001 12%% Debenture Indenture.

Events of Default

The following events are defined in the 2001 12%% Debenture Indenture as events of default (a
"2001 12%% Debenture Event of Default"): (i) failure for 30 days to pay interest due; ( i i ) failure to pay
principal of, including 12%% Debenture Sinking Fund payments, on any of the 12%% Debentures due
2001 when due, whether at their maturity, upon redemption or otherwise; ( i i i ) failure to perform any other
covenants for a period of 60 days after written notice specifying such failure and requesting its remedy:
( i v ) the filing of a voluntary petition in bankruptcy or reorganization; (v) the entry by a court of a decree
or order, unstayed, on appeal or otherwise, in effect for 90 days adjudicating the Company as a bankrupt
or insolvent, appointing a receiver of the Company or any substantial pan of its property or ordering or
approving certain other similar matters; and (vi) certain other events of bankruptcy, insolvency or
reorganization. As a result of the Company's failure on June 15, 1986, to make a required payment of
interest on the 12%% Debentures due 2001, there will exist a 2001 12%% Debenture Event of Default as of
July 15, 1986.

The 2001 12%% Debenture Indenture provides that the 2001 12%% Debenture Trustee must, within
90 days after the occurrence of a 2001 12%% Debenture Event of Default, give to the holders of the 12%%
Debentures due 2001 notice of all uncured defaults known to it; provided that, except in the case of defaul t
in payment of principal, including any 2001 12%% Debenture Sinking Fund payment or interest in respect
of the 12%% Debentures due 2001, the 2001 12%% Debenture Trustee is protected in withholding such
notice if it in good faith determines that the withholding of such notice is in the interest of the holders of
the 12%% Debentures due 2001.
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Rights on Default

If a 2001 125/8% Debenture Event of Default shall occur and be continuing, the 2001 12%% Debenture
Trustee or the holders of not less than 25% in aggregate principal amount of the 12%% Debentures due
2001 at the time outstanding may declare to be due and payable immediately an amount of principal equal
to the sum of the init ial offering price of the 12%% Debentures due 2001 then outstanding plus that portion
of the original issue discount (the difference between the principal amount of the 12%% Debentures due
2001 then outstanding and their initial offering price), calculated by using the "interest" method according
to generally accepted accounting principles, attributable to the period from the date of issue of the 12%%
Debenture due 2001 to the date of such declaration plus all accrued and unpaid interest. Subject to certain
conditions, the holders of the majority of the 12%% Debentures due 2001 at any time outstanding may
rescind such declaration if the default is cured.

Past defaults (except a default in payment of principal, including a 2001 12%% Debenture Sinking
Fund payment, or interest on the 12%% Debentures due 2001 unless previously cured) may be waived by
the holders of a majority in principal amount of the 12%% Debentures due 2001 at the time outstanding.
Subject to provisions of the 2001 12%% Debenture Indenture relating to the duties of the 2001 12%%
Debenture Trustee in case any 2001 12%% Debenture Event of Default shall occur and be continuing, the
2001 12%% Debenture Trustee has no obligation to exercise any of its rights or powers under the 2001
12%% Debenture Indenture at the request or direction of any of the holders of the 12%% Debentures due
2001 unless such holders have offered to the 2001 12%% Debenture Trustee reasonable security or
indemnity. Subject to such provision for indemnification of the 2001, 12%% Debenture Trustee and certain
other limitations contained in the 2001 12%% Debenture Indenture, the holders of a majority in a principal
amount of the 12%% Debentures due 2001 at the time outstanding have the right to direct the time,
method, and place of conducting any proceeding for any remedy available to the 2001 12%% Debenture
Trustee, or exercising any trust or power conferred on the 2001 12%% Debenture Trustee.

Satisfaction and Discharge

The 2001 12%% Debenture Indenture provides that it shall be discharged when all the principal and
the interest on all the 12%% Debentures due 2001 shall have been paid, or the Company shall have
delivered to the 2001 12%% Debenture Trustee an amount sufficient to pay the principal of and interest on
such 12%% Debentures due 2001 and all other amounts payable by the Company under the 2001 12%%
Debenture Indenture.

Governing Law

The 2001 125/s% Debenture Indenture and each 12%% Debenture due 2001 is to be deemed to be a
contract made under the laws of the State of New York, and for all purposes is to be governed and
construed in accordance with the laws of the State of New York.
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CONCLUSION
In order for the Plan to be confirmed by the Bankruptcy Court, the Bankruptcy Court must find that

the criteria set forth in the Bankruptcy Code has been met. Among these requirements are acceptance of
the Plan by all impaired classes.

The Board of Directors of the Company believes that the Plan is feasible and in the best interest of all
of its creditors and shareholders. Accordingly, the Board of Directors recommends that you vote for
acceptance of the Plan.

A ballot for acceptance or rejection of the Plan is enclosed. It is important that you vote.

CRYSTAL OIL COMPANY

J. N. AVERETT, JR., President and
Chief Executive Officer
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GLOSSARY OF TERMS

GENERAL

Unless the context otherwise requires, the following terms used in this Disclosure Statement shall have
the following meanings:

AMEX means the American Stock Exchange, Inc.

Administrative Claim means an administrative expense or claim under Section 503 of the Bankruptcy
Code that is entitled to priority under Section 507(a)( 1) of the Bankruptcy Code.

Allowed or Allowed Amount means the amount of any Allowed Claim or Allowed Interest.

Allowed Claim means a claim that is allowable under Section 502 of the Bankruptcy Code.

Allowed Interest means an interest in the Company that is allowable under Section 502 of the
Bankruptcy Code. Under the Plan, the only Allowed Interest is one in the Common Stock.

Annual Test means the annual test of the Minimum Coverage Requirement with respect to the 15%
Senior Notes as described in "THE OLD DEBT SECURITIES—The 15% Senior Notes".

Available Cash Flow means the cash flow of the Company available for payment of the Company's
obligations with respect to the New Bank Note, the New Halliburton Note and the Letters of Credit as
described in "THE NEW SECURITIES—The New Bank Note and the Letters of Credit".

Average Monthly Market Price means the average monthly market price of the New Common Stock
as defined in each of the Warrant Agreements and described in "THE NEW SECURITIES—The
Warrants".

Ballot Solicitor means D. F. King & Co., Inc., the Company's ballot solicitor with respect to this
solicitation.

Bank means Bankers Trust Company, a New York banking corporation.

Bank Note means the promissory note dated July 28, 1982, from the Company to the Bank issued
pursuant to the Loan Agreement.

Bankruptcy Code or Code means Title 11, United States Code, Bankruptcy, as amended.

Bankruptcy Court means the United States Bankruptcy Court for the Western District of Louisiana, or
such other court that may have jurisdiction with respect to the reorganization of the Company under
Chapter 11 of the Bankruptcy Code.

CEPCO means Crystal Exploration and Production Company, a Florida corporation.

Cash Sweep means the quarterly payments of principal on the New Bank Note and New Halliburton
Note from Available Cash Flow after giving effect to all previous payments of principal and interest on the
New Bank Note and the New Halliburton Note for such quarter.

Charter Amendments means the amendments to the Company's Articles of Incorporation to be
effected under the Plan.

Commission means the Securities and Exchange Commission.

Committees means any committees appointed in the Chapter 11 case with respect to the Company
under Section 1102 of the Bankruptcy Code.

Common Stock means the common stock, $.01 par value, of the Company.

Company means Crystal Oil Company, a Louisiana corporation.

Company's Annual Report means the Company's Annual Report on Form 10-K for the year ended
December 31, 1985, attached hereto as Annex A.
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Company's Quarterly Report means the Company's Quarterly Report on Form 10-Q for the three
months ended March 31, 1986, attached hereto as Annex B.

Computed Price means the price of the Common Stock for purposes of the Stock Payment Option as
described in "THE OLD DEBT SECURITIES—The 15% Senior Notes".

Confirmation or Confirmation of the Plan means the entry by the Bankruptcy Court of an Order
confirming a plan of reorganization.

Confirmation Date means the date on which the Confirmation Order with respect to the Plan becomes
a Final Order.

Confirmation Hearing means the hearing which will be held before the Bankruptcy Court in which the
Company will seek Confirmation of the Plan.

Confirmation Order means the Order confirming the Plan.

Consummation or Consummation of Plan means the accomplishment of all things contained or
provided for in a plan of reorganization and the entry of an Order of Consummation finally closing the
reorganization case with respect to the Company.

Consummation Date means the date on which the Order of Consummation becomes a Final Order.

Copeland means Copeland, Wickersham, Wiley & Co., Incorporated, one of the Company's financial
advisors.

Copeland Letter means the letter from Copeland to the Board of Directors of the Company described
in "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN CONSIDERATIONS—Recommendation
of the Company".

CPL means Crystal Program Limited, Inc., a Texas Corporation.

CPL Partnerships means the four oil and gas limited partnerships in which CPL acts as general
partner.

Current Section 382 means Section 382 of the IRC, as described in "Certain Federal Income Tax
Consequences—Federal Income Tax Consequences to the Company".

Crystal Michigan means Crystal Exploration Company, a Michigan corporation.

Debenture Holder means any holder of a Debenture.

Debenture Indentures means the 11%% Debenture Indenture, the 147/8% Debenture Indenture, the 9%
Debenture Indenture, the 1990 125/s% Debenture Indenture, the 133/s% Debenture Indenture and the 2001
12%% Debenture Indenture.

Debentures means the 11%% Debentures, the 147/s% Debentures, the 9% Debentures, the 125/s%
Debentures due 1990, the 12%% Debentures due 2001 and the 13H% Debentures.

Debt Holders means the Bank, Halliburton, the Note Holders and the Debenture Holders.

Debtor-in-Possession means Crystal Oil Company, when acting in its capacity as representative of the
Estate.

Default means a default under the New Note Indenture.

Disbursing Agent means a national bank designated by the Company, with approval of the
Bankruptcy Court, which will be appointed as agent of the Bankruptcy Court to hold and distribute the
consideration to be distributed to holders of Allowed Claims and Allowed Interests pursuant to the
provisions of the Plan and Orders.

Disclosure Statement means this Disclosure Statement pursuant to Sections 1125(a) and 1126(b) of
the Bankruptcy Code and Bankruptcy Rule 30 l8 (b ) for Solicitation of Ballots, and all supplements and
amendments hereto.

Distribution Date means the day occurring as soon as practicable after the Effective Date on which the
Company will make distributions of cash and the New Securities under the Plan to the holders of Allowed
Claims and Allowed Interests.
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Effective Date means the 30th day following the Confirmation Order if the Confirmation Order has
not been stayed on appeal by a court of competent jurisdiction. If the Confirmation Order is stayed on
appeal, the Effective Date shall be 15 days after such stay is dissolved by the Final Order.

Estate means the estate to be created by Section 541 of the Bankruptcy Code upon the com-
mencement of a case under Chapter 11 of the Bankruptcy Code with respect to the Company.

Event of Default means an event of default under the New Note Indenture.

Exchange Act means the Securities Exchange Act of 1934, as amended.

Exchange Offers means the Company's offers to exchange the 15% Senior Notes and shares of the
Common Stock for the Debentures, which were closed on October 3, 1985.

FERC means the Federal Energy Regulatory Commission.

Final Order means an Order as to which any appeal that has been or may be taken has been resolved
or as to which the time for appeal has expired.

First Mortgage Debt means the debt of the Company senior in right of payment to the 15% Senior
Notes as described under "THE OLD DEBT SECURITIES-The 15% Senior Notes".

First Mortgage Obligations means the obligations of the Company with respect to (i) the Bank Note,
the Letters of Credit and other liabilities arising under the Loan Agreement, ( i i ) the Halliburton Note and
other liabilities arising under the agreement under which the Halliburton Note was issued and ( i i i ) other
notes, bonds, debentures or evidences of indebtedness issued by the Company, or other liabilities of the
Company in respect of letters of credit, the payment of which are secured by liens that are expressly made
senior to the lien of the 15% Senior Note Indenture.

Gray means H. J. Gruy & Associates, Inc., the Company's independent petroleum engineers.

Gruy Report means the reserve report dated April 28, 1986, prepared by Gruy using escalated prices
with respect to the Company's proved crude oil and natural gas reserves as of March 31, 1986, a summary
of which is attached to this Disclosure Statement as Exhibit F.

Halliburton means Halliburton Company and Otis Engineering Corporation, a wholly-owned
subsidiary of Halliburton Company.

Halliburton Note means the promissory note dated April 24, 1985, from the Company to Halliburton.

Independent Appraised Value means the independent appraised value of pledged or mortgaged
property under the 15% Senior Note Indenture as described in "THE OLD DEBT SECURITIES—The
15% Senior Notes".

IRC means the Internal Revenue Code of 1954, as amended.

ISE means the Intermountain Stock Exchange.

Letters of Credit means the Letters of Credit issued by the Bank pursuant to the Loan Agreement as
described in "THE OLD DEBT SECURITIES—The Bank Note and the Letters of Credit".

Loan Agreement means the Loan Agreement dated July 28,1982, as amended, between the Bank and
the Company.

Mechanics and Materialmen Liens or M&M Liens means the statutory liens granted by various state
laws to secure the payment of claims of trade creditors.

Mechanic's and Materialmen Lien Claims or M&M Lien Claims means the claims of Class 9.

Minimum Coverage Requirement means the minimum security requirement with respect to the 15%
Senior Notes as described under "THE OLD DEBT SECURITIES—The 15% Senior Notes".
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Minimum Payment means the minimum monthly payment on the New Bank Note, as described in
"THE NEW SECURITIES—The New Bank Note and the Letters of Credit".

NASDAQ means National Association of Securities Dealers Automated Quotation System.

New Bank Note means the note to be issued under the Plan to the Bank as the holder of the Class 6
claim under the Plan.

New Common Stock means the common stock of the Company on the Effective Date after giving
effect to the Charter Amendments.

New Convertible Secured Notes means the Company's Non-Interest Bearing Convertible Subordinated
Secured Notes due ten years after the date of the Effective Date, to be issued under the Plan to the holders
of the Class 8A claims. The New Convertible Secured Notes will have substantially the same terms as
described in this Disclosure Statement.

New Halliburton Note means the note to be issued under the Plan to Halliburton as the holder of the
Class 7 claim.

New Note Indenture means the Indenture of Mortgage, Deed of Trust, Assignment and Security
Agreement to be dated as of the Effective Date, between the Company and the Trustee.

New Notes means the New Bank Note, the New Halliburton Note and the New Convertible Secured
Notes.

New Securities means the New Notes, the Preferred Stock, the New Common Stock and the
Warrants.

OID means "original issue discount" within the meaning of section 1273 of the IRC.

Old Section 382 means section 382 of the IRC, as described in "CERTAIN FEDERAL INCOME
TAX CONSEQUENCES—Federal Income Tax Consequences to the Company".

Old Securities means the Bank Note, the Halliburton Note, the 15% Senior Notes, the Debentures and
the Common Stock.

OPEC means Organization of Petroleum Exporting Countries.

Order means an order of the Bankruptcy Court.

Petition Date means the date on which there is filed a petition for relief under Chapter 11 of the
Bankruptcy Code with respect to the Company.

Plan means the Plan of Reorganization of the Company under Chapter 11 of the Bankruptcy Code,
attached hereto as Exhibit A, as it may be modified from time to time.

Preferred Stock means the Senior Preferred Stock and the Series A Preferred Stock.

Present Value of Future Net Revenues means the present value of future net revenues as required to be
calculated under the 15% Senior Note Indenture and described under "THE OLD DEBT SECU-
RITIES—The 15% Senior Notes".

Proposed Section 382 means section 382 of the IRC as proposed to be amended as described in
"CERTAIN FEDERAL INCOME TAX CONSEQUENCES—Federal Income Tax Consequences to the
Company".

Pro Rata means the same proportion an Allowed Claim or an Allowed Interest in a particular class
bears to the aggregate amount of all Allowed Claims or the aggregate number of Allowed Interests in such
class.
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PSE means the Pacific Stock Exchange Incorporated.

PW1 means PaineWebber Incorporated, one of the Company's financial advisors.

Schedule of Liabilities means the listing of the liabilities of the Company, excluding, inter alia,
employee, trade, and intercompany claims, substantially in the form on file with the Company, which the
Company intends to file with the Bankruptcy Court after the Petition Date pursuant to Bankruptcy Rule
1007.

Securities Act means the Securities Act of 1933, as amended.

Senate Bill means S. Rep No. 99-313, 99th Cong., 2nd Sess. 224 (May 29, 1986).

Senior Indebtedness means, with respect to any issue of the Debentures, the definition of Senior
Indebtedness as contained in the Indenture relating to such Debenture.

Senior Preferred Stock means the $.06 Senior Convertible Voting Preferred Stock of the Company to
be issued to the holders of the Class 8A claims pursuant to the terms of the Plan. The Senior Preferred
Stock will have terms substantially as set forth in Exhibit C.

Series A Preferred Stock means the Series A Convertible Voting Preferred Stock of the Company to
be issued to the holders of the Class 12 and Class 13 claims pursuant to the terms of the Plan. The Series A
Preferred Stock will have terms substantially as set forth in Exhibit D.

Service means the Internal Revenue Service.

Sinking Fund means the sinking fund with respect to the New Convertible Secured Notes as described
in "THE NEW SECURITIES—The New Convertible Secured Notes".

Slock Payment Option means the option of the Company to pay interest on the 15% Senior Notes as
described in "THE OLD DEBT SECURITIES—The 15% Senior Notes".

Subordinated Debentures means the 11%% Debentures, the 9% Debentures, the 13%% Debentures,
the 125/s% Debentures due 1990 and the \2K% Debentures due 2001.

Superior Indebtedness means the indebtedness of the Company senior in right of payment to the New
Convertible Secured Notes as described in "THE NEW SECURITIES—The New Convertible Secured
Notes".

Supplemental Agreement means the agreement to be entered into between the Company and
Halliburton with respect to the New Halliburton Note.

Supplemental Loan Agreement means the Supplemental Loan Agreement to be entered into between
the Company and the Bank with respect to the New Bank Note as described in "THE NEW
SECURITIES—The New Bank Note and the Letters of Credit".

TAB means Texas American Bank/Dallas.

Treasury Regulations mean the treasury regulations promulgated by the Service under the IRC.

Trustee means the trustee under the New Note Indenture.

Voting Agent means RepublicBank Dallas, National Association, the Voting Agent with respect to this
solicitation of ballots.

Warrant Agent means, with respect to each series of the Warrants, the warrant agent under the
Warrant Agreement with respect to such series.

Warrant Agreement means, with respect to each series of the Warrants, the Warrant Agreement
pursuant to which such Warrants are to be issued.

Warrants means the $.075 Warrants, the $.10 Warrants, the $.125 Warrants, the $.15 Warrants and
the $.25 Warrants. The terms of the Warrants will be substantially as set forth in Exhibit E.
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Windfall Profit Tax Claim means the windfall profit tax claim asserted against the Company as
described in "THE PLAN— Classification and Treatment of Claims and Interests".

9% Debenture Event of Default means an event of default as defined in the 9% Debenture Indenture.

9% Debenture Indenture means the Indenture dated as of May 1, 1981, between the Company and
Texas Commerce Bank National Association, as successor trustee.

9% Debenture Trustee means Texas Commerce Bank National Association, as successor trustee under
the 9% Debenture Indenture.

9% Debentures means the 9% Convertible Subordinated Debentures due 1991 of the Company.

10-Q Gruy Report means the reserve report dated May 15, 1986, prepared by Gmy using unescalated
prices as of March 31, 1986, with respect to the Company's proved crude oil and natural gas reserves as of
March 31, 1986, a summary of which is attached to this Disclosure Statement as Exhibit G.

Il3/g% Debenture Event of Default means an event of default as defined in the 11%% Debenture
Indenture.

Debenture Indenture means the Indenture dated as of April 15, 1980, between the Company
and Texas Commerce Bank National Association, as successor trustee.

J]}/s% Debenture Sinking Fund means the sinking fund with respect to the 11%% Debentures as
described in "THE OLD DEBT SECURITIES— The 1 1%% Debentures".

JlJ/s% Debenture Trustee means Texas Commerce Bank National Association, as successor trustee
under the 1 1%% Debenture Indenture.

1 !3/s% Debentures means the 1 1%% Convertible Subordinated Debentures due 2000 of the Company.

72%% Debentures due 1990 means the 125/s% Subordinated Debentures, due June 15, 1990, of the
Company.

12s/s% Debentures due 2001 means the 125/8% Subordinated Debentures due December 15, 2001, of
the Company.

133/<% Debenture Event of Default means an event of default as defined in the 13%% Debenture
Indenture.

IP/4% Debenture Indenture means Indenture dated as of June 14, 1980, between the Company and
Texas Commerce Bank National Association, as successor trustee.

Debenture Sinking Fund means the sinking fund with respect to the 13%% Debentures as
described in "THE OLD DEBT SECURITIES-The 13%% Debentures".

!33/4% Debenture Trustee means Texas Commerce Bank National Association, as successor trustee
under the 13%% Debenture Indenture.

133/4% Debentures means the 13%% Subordinated Debentures due July 15, 2000 of the Company.

14%% Debenture Event of Default means an event of default as defined in the 147/g% Debenture
Indenture.

14%% Debenture Indenture means the Indenture dated as of December 15, 1983, between the
Company and Texas American Bank/Dallas, as successor trustee.

14%% Debenture Sinking Fund means the sinking fund with respect to the 147/»% Debentures as
described in "THE OLD DEBT SECURITIES— The 147/8% Debentures".

14%% Debenture Trustee means Texas American Bank/Dallas, as successor trustee under the 147/s%
Debenture Indenture.

14%% Debentures means the 14%% Senior Subordinated Debentures due December 15, 1998, of the
Company.
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75% Senior Note Event of Default means an event of default as defined in the 15% Senior Note
Indenture.

75% Senior Note Indenture means the Indenture of Mortgage, Deed of Trust, Assignment and
Security Agreement dated as of June 15, 1985, between the Company and J. Henry Schroeder Bank &
Trust Company, as trustee.

75% Senior Note Sinking Fund means the sinking fund with respect to the 15% Senior Notes as
described in "THE OLD DEBT SECURITIES-The 15% Senior Notes".

75% Senior Note Trustee means J. Henry Schroder, Bank & Trust Company, trustee under the 15%
Senior Note Indenture.

75% Senior Notes means the 15% Senior Subordinated Secured Notes due June 15, 1995, of the
Company.

1984 Act means the Tax Reform Act of 1984.

7990 72%% Debenture Event of Default means an event of default as defined in the 1990 12%%
Debenture Indenture.

7990 72%% Debenture Indenture means the Indenture dated as of June 15, 1978, between the
Company and Texas Commerce Bank National Association, as successor trustee.

7990 72%% Debenture Sinking Fund means the sinking fund with respect to the 12%% Debentures
due 1990 as described in "THE OLD DEBT SECURITIES—The 125/8% Debentures due 1990".

7990 72%% Debenture Trustee means Texas Commerce Bank National Association, as successor
trustee under the 1990 12%% Debenture Indenture.

2007 72%% Debenture Event of Default means an event of default as defined in the 2001 12%%
Debenture Indenture.

2007 72%% Debenture Indenture means Indenture dated as of December 15, 1981, between the
Company and Texas Commerce Bank, National Association, as successor trustee.

2007 72%% Debenture Sinking Fund means the sinking fund with respect to the 12%% Debentures
due 2001 as described in "THE OLD DEBT SECURITIES—The 12%% Debentures due 2001".

2007 72%% Debenture Trustee means Texas Commerce Bank National Association, as successor
trustee under the 2001 12%% Debenture Indenture.

5.075 Warrants means the $.075 Warrants of the Company to purchase shares of the New Common
Stock, the form of which will be substantially the same as is attached hereto as Exhibit E.

5.70 Warrants means the $.10 Warrants of the Company to purchase shares of the New Common
Stock, the form of which will be substantially the same as is attached hereto as Exhibit E.

5.725 Warrants means the $.125 Warrants of the Company to purchase shares of the New Common
Stock, the form of which will be substantially the same as is attached hereto as Exhibit E.

5.75 Warrants means the $.15 Warrants of the Company to purchase shares of the New Common
Stock, the form of which will be substantially the same as is attached hereto as Exhibit E.

5.25 Warrants means the $.25 Warrants of the Company to purchase shares of the New Common
Stock, the form of which will be substantially the same as is attached hereto as Exhibit E.

OTHER TERMS

Any term that is used in this Disclosure Statement and not defined in this Disclosure Statement but
that is defined in the Bankruptcy Code shall have the meaning set forth in the Bankruptcy Code. The
words "herein", "hereof", "hereto", "hereunder", and others of similar import refer to this Disclosure
Statement as a whole and not to any particular section, subsection, or clause contained in this Disclosure
Statement.
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ANNEX A

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF

THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 1985 Commission file number 1-8715

CRYSTAL OIL COMPANY
(Exact name of registrant as specified in its charter)

Louisiana 72-0163810
(Stale or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

400 Crystal Building, Shreveport, Louisiana 71101
(Address of principal executive offices) (Zip code)

Registrant's telephone number, including area code: (318) 222-7791

Securities registered pursuant to Section 12(b) of the Act:
Name of Each Exchange

Title of Each Class on Which Registered

Common Stock, $.01 par value per share American Stock Exchange
15% Senior Subordinated Secured Notes due June 15, 1995 American Stock Exchange
14%% Senior Subordinated Debentures due December 15, 1998 American Stock Exchange
125/a% Subordinated Debentures due June 15, 1990 American Stock Exchange
113/s% Convertible Subordinated Debentures due 2000 American Stock Exchange
13%% Subordinated Debentures due July 15, 2000 American Stock Exchange
9% Convertible Subordinated Debentures due 1991 American Stock Exchange
125/s% Subordinated Debentures due December 15, 2001 American Stock Exchange

Securities Registered Pursuant to Section 12(g) of the Act: None

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section
13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period that the registrant was required to file such reports), and (2) has been subject to filing requirements
for the past 90 days.

Yes / No

As of March 21, 1986, 51,505,723 common shares were outstanding, and the aggregate market value
of the common shares (based upon the closing price of these shares on the American Stock Exchange) of
Crystal Oil Company held by non-affiliates was approximately $14.9 million.

RAM00346



TABLE OF CONTENTS

PART I

Page

Item I. Business 1
The Company 1
Crude Oil and Natural Gas Exploration and Production 1

Drilling Activities 2
Other Business Information '. 3

Sale of Crude Oil and Natural Gas Production 3
Discontinuation of Refining Operations 4
Competition 4
Employees 4

Regulations 5
Item 2. Properties 6

Acreage 6
Reserve Information 7
Refining Facilities 9
Other Properties 9

Item 3. Legal Proceedings : 10
Item 4. Submission of Matters to a Vote of Security Holders 10

PART II

Item 5. Market for Registrant's Common Stock and Related Stockholder Matters 11
Price Range of Common Stock 11
Dividends 11

Item 6. Selected Financial Data 11
Item 7. Management's Discussion and Analysis of Financial Condition and Results of

Operations 12
Liquidity and Capital Resources 12
Results of Operations 15

Continuing Operations 15
Discontinued Operations 16

Crude Oil and Natural Gas Exploration and Production 16
General and Administrative Expense 16

Item 8. Consolidated Financial Statements and Supplementary Data 16
Item 9. Disagreements on Accounting and Financial Disclosure 41

PART III

Item 10. Directors and Executive Officers of the Registrant 41
Directors 41
Executive Officers 42

Item 11. Executive Compensation 43
Compensation of Directors and Certain Officers 43
Cash Compensation Table 43
Insurance Policies 43
Directors Fees 44
Bonus Plan 44
Thrift Plan 44
Phantom Stock Plan 45

Item 12. Security Ownership of Certain Beneficial Owners and Management 46
Item 13. Certain Relationships and Related Transactions 46

Interest of Certain Persons in Certain Transactions 46
Indemnity Agreement 48
Certain Other Transactions 49

PART IV

Item ;I4. Exhibits, Financial Statement Schedules, and Reports on Form 8-K 49
Signatures 56

RAM00347



PART I

Item 1. Business
THE COMPANY

The Company was incorporated in 1926 under the laws of the State of Maryland and became
principal ly engaged in crude oil and natural gas exploration and production when it merged with Roberts
Petroleum Company dur ing 1963. In 1984, the Company moved its state of incorporation to the State of
Louisiana. In recent years, the Company emphasized the development of its crude oil and natural gas
exploration and production activities. This emphasis, together with present economic conditions, has
resulted in a decision by the Company to sell its refinery at Stephens, Arkansas during December 1985 and
to hold for sale its other two refineries. Since 1980, the Company has devoted a significant portion of its
dr i l l ing activity to its properties in the Vernon, Arkana and North Missionary Lake Fields located
primari ly in North Louisiana. Numerous properties located outside of these principal operational areas
were sold during 1984 and 1985. In recent years, high interest costs on borrowings made to finance the
Company's active drilling program have combined with falling crude oil and natural gas prices to seriously
impair the Company's financial condition and threaten the Company's ability to continue as a going
concern. In response to such conditions, the Company's dril l ing activities have been substantially curtailed
since the third quarter of 1984, and the Company has been forced to postpone indefinitely certain
development dri l l ing which might improve its cash flow by bringing certain proved developed nonproduc-
ing and proved undeveloped reserves into production, although under current crude oil and natural gas
prices, it is doubtful that additional drilling and completions on the Company's development properties
would contribute significantly to improved cash flow even if the Company had funds for such drilling.

The Company's executive offices are located at 400 Crystal Building, Shreveport, Louisiana 71101,
and its telephone number is (318) 222-7791. Except as otherwise indicated by the context, the terms
"Company" or "Crystal", as used herein, mean Crystal Oil Company and its consolidated subsidiaries.

CRUDE OIL AND NATURAL GAS EXPLORATION AND PRODUCTION

Historically, the Company's operations have followed the following course: The Company acquires
crude oil and natural gas exploration rights, conducts geophysical and geological exploration and drills
exploratory wells either alone or in participation with others. If a discovery is made, the Company
attempts to complete the exploratory test well as a producing well and thereafter drills any additional wells
necessary to develop the discovered reserves. From time to time, the Company also acquires producing
crude oil and natural gas properties. In recent periods, the Company's operations have consisted primarily
of attempting to maximize production from existing wells, although the Company has engaged in some
limited development drilling where the wells were considered safe risks and the costs associated therewith
were expected to be recovered in short periods of time. The Company anticipates that under the present
conditions its operations will continue to be limited to such operations.

The Company's net volumes of crude oil (including condensate and liquefied petroleum gases) and
natural gas produced and sold from working interests and royalty interests and the average prices received
by the Company for the periods are shown below. Intersegment sales have not been eliminated from the
following table since sales are expected to be made to outside third parties in the future. See "Item 7.
Management's Discussion and Analysis of Financial Condition and Results of Operations-
Discontinued Operations".

Average Price
Volume Per Unit

Barrels or Barrels of
Oil and Mcf Oil and Mcf

Condensate of Gas Condensace of Gas

(In Thousands)
Year Ended December 31:

1985 2.285 13.682 $24.92 $2.80
1984 3.425 18.882 28.07 3.08
1983 3.152 17,946 28.74 3.28

1
RAM00348



The average production cost (including severance tax and windfal l profit tax) per equivalent barrel
(natural gas converted to barrels on the basis of approximate estimated energy content) from crude oil
and natural gas producing activities during 1985, 1984, and 1983 was approximately $5.98, $6.12, and
$6.40, respectively.

Drilling Activities

During 1985, the Company spent $8,886,000 on exploration and development activities compared to
$92,765,000 and $104,021,000 during 1984 and 1983, respectively. Reduction in capital expenditures and
lower planned capital expenditures for the future reflect the Company's difficult financial position and
uncertain industry conditions. The following table sets forth the Company's interest in both development
and exploratory wells and the working interest completions for each of the following years:

EXPLORATORY WELLS

Year Ended

1985.
1984.
1983.

Number of Wells
Participated in

by the Company

Cross

7

8

Net

4.1
6.6

Working Interest Completions

Oil

Gross

4
4

Net

3.0
3.4

Gas

Gross

1

2

Net

. 1
1.2

Dry

Gross

2
2

Net

1.0
2.0

Net
Well

Success
Rate

75.6%
69.7%

Year Ended

1985.
1984.
1983.

Number of Wells
Participated in

by the Company

Gross

3
93

150

Net

1.9
75.7

119.4

DEVELOPMENT WELLS

Working Interest Completions

Oil

Gross

3
65

118

Net

1.9
56.4
95.4

Gas

Gross

—
24
25

Net

16.8
18.8

Dry

Gross

4
7

Net

2.5
5.2

Net
Well

Success
Rale

100%
96.7%
95.7%

TOTAL EXPLORATORY AND DEVELOPMENT WELLS

Number of Wells
Participated in

by the Company

Working Interest Completions

Year Ended

1985.
1984.
1983.

Gross

3
100
158

Net

1.9
79.8

126.0

Oil

Gross

3
69

122

Net

1.9

59.4
98.8

Gas

Gross

25
27

Net

16.9
20.0

Dry

Gross

6
9

Net

3.5
7.2

Net
Well

Success
Rate

100%
95.6%
94.3%

At December 31, 1985, the Company owned an aggregate of 592.7 net (759 gross) crude oil wells and
118.2 net (221 gross) natural gas wells and had 1.0 net ( I gross) development wells in process of dr i l l ing .
Five of the Company's producing wells have multiple completions. As of December 31, 1985. the
Company was participating in 13 secondary recovery projects, producing approximately 536 net barrels of
crude oil daily. The Company is the operator of a substantial majority of the wells in which it has
ownership interests.
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OTHER BUSINESS INFORMATION

Sale of Crude Oil and Natural Gas Production

During 1985, Exxon Company USA and Kerr-McGee Corporation, the Company's two largest
purchasers of crude oil and condensate production, accounted for approximately 46% and 12%,
respectively, of the Company's revenues from sales of such production.

Approximately 39% of Crystal's total natural gas production in 1985 was sold in the interstate
commerce market for resale. During 1985, Arkla Gas Company, Louisiana Intrastate Gas Corporation,
and PGC Pipeline accounted for 40%, 13.5% and 13.5%, respectively, of the Company's natural gas sales.
These sales were made and are continuing to be made under long-term contracts expiring at various dates
after 1986. The remainder of the natural gas produced by the Company is purchased by several gas
companies at varying prices under long-term contracts.

During 1985, the Company and other companies in the crude oil and natural gas industry experienced
the lingering effect of the worldwide recession of the earlier years with a resulting reduction in the demand
for crude oil and natural gas, both worldwide and domestically. Increased efforts throughout the world to
decrease dependence on crude oil and natural gas through the implementation of conservation measures
and conversion to alternative forms of energy has contributed to excess supplies of hydrocarbon energy in
the United States and throughout the world. In 1985 and 1986 to date, the lowering of official prices and
disregard for pricing agreements and production quotas for crude oil by the Organization of Petroleum
Exporting Countries ("OPEC"), coupled with continued high production despite falling prices by non-
OPEC oil producing countries, increased worldwide competition in the sale of crude oil which, in turn,
caused downward pressure on petroleum product prices. In December 1985, certain members of OPEC,
after failing to reach agreement as to production quotas and pricing, announced that they intended to
achieve a larger share of the world crude oil market by increasing their production of crude oil and
reducing their prices for such crude oil. Since such time and through the implementation of such actions,
the worldwide price of crude oil has decreased significantly and may continue to decrease in the near
future. Decreased crude oil prices have led and are likely to continue to lead to decreased natural gas
prices in some instances because of the ability of a large portion of United States industries to burn either
residual fuel oil, a crude oil component, or natural gas. Declining crude oil and natural gas prices, high
interest rates, international financial instability, conservation measures, tax policy, and other factors have
tended, in recent periods, to depress large segments of the crude oil and natural gas industry. There
continues to be uncertainty in the crude oil and natural gas industry over the duration and severity of these
conditions. Whether world-wide accords will be reached in the future by producing countries and whether
any such accords would stabilize or improve crude oil and natural gas prices cannot be predicted. These
conditions (in combination with the Company's heavy debt burden) have already seriously affected the
business of the Company and have rendered it unable to service its existing debt and to maintain
compliance with covenants in its bank debt agreements. See "Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations".

Within the natural gas industry some pipelines and other purchasers of natural gas have, in recent
years and in certain instances, challenged the validity of provisions commonly found in contracts for the
purchase of natural gas which are advantageous to producers such as the Company. In addition, from
time to time various federal and state regulatory authorities having jurisdiction over the production and
sale of natural gas have indicated that they may, to the extent permitted by law, attempt to limit the
application of, or even declare unenforceable, such contract clauses. These include so called "take-or-pay"
contracts which assure the seller of specified levels of sales of natural gas and income from a well,
regardless of the ability of the purchaser to use, resell or even receive the natural gas, and "indefinite
pricing" or "price escalation" provisions of natural gas contracts which provide for increases in the prices
received by the producer for natural gas over the term of the contract. On the other hand, certain natural
gas contracts may permit the purchaser to substantially curtail the quantities it purchases or to reduce the
prices it pays for the natural gas, thereby decreasing the revenues received by the producer under such
contracts. The latter clauses, commonly referred to as "market out" or "renegotiation" provisions, are
presently being given effect by some segments of the industry, thereby adversely affecting the sales by
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producers of natural gas under such contracts in certain instances. The Company is not current ly involved
in any "take-or-pay" or similar type litigation, but has attempted to renegotiate its natural gas sales
arrangements with its natural gas customers. The Company's contracts are subject to risks of
renegotiation, curtailment, and other measures that could further adversely affect its revenues.

For the past three years, the natural gas industry has experienced a supply and demand imbalance
resulting in excess deliverability of natural gas supply. Economic conditions and the ava i l ab i l i ty of
alternative fuels at competitive prices are just two of the factors that have affected demand and caused
increased competition for natural gas markets. Many producers ( inc lud ing the Company), pipel ine
companies, and distribution companies have lowered their prices from time to t ime in an a t tempt to
mainta in or increase sales. Gas purchasers, including several of the Company's na tura l gas purchasers,
have implemented a variety of marketing approaches, including natural gas "clearinghouses" designed as
a vehicle for month-to-month spot sales and various types of special marketing programs, in an effort to
increase sales or avoid additional take-or-pay liabilities. The Federal Energy Regulatory Commission
("FERC") has approved a variety of marketing programs and eased restrictions on transportation of
natural gas to end-users in an effort to respond to conditions in the marketplace. It is impossible to predict
with accuracy what the market for future natural gas production wil l be or how the FERC or other
agencies will react to future events in the marketplace.

Discontinuation of Refining Operations

In December 1985, the Company decided to discontinue its refining operations, consti tuting its
refining and petroleum products segment, and to sell its refineries. On December 3, 1985, the Company
sold its Berry refinery located in Stephens, Arkansas, including all pipelines, equipment, and crude oil and
refined products inventories relating thereto for approximately $4,569,000. The assets related to the
Company's Longview and Adobe refineries, which are currently being held for sale, have been recorded at
an estimated fair market value resulting in write-downs of approximately $15,698,000 in 1985 and
$565,000 in 1984. See "Item 7. Management's Discussion and Analysis of Financial Condition and
Results of Operations—Results of Operations—Discontinued Operations".

Competition

The crude oil and natural gas industry is highly competitive both in the search for and acquisition of
crude oil and natural gas reserves and in the refining, processing, and marketing of petroleum products.
Competitors include the major crude oil companies, independent crude oil and na tura l gas companies,
individual producers and operators, and major pipeline companies. Other sources of energy such as coal
and nuclear power also provide competition, and crude oil and natural gas produced in the United States is
subject to significant competition from foreign sources. The Company competes wi th many other
companies having far greater financial resources than the Company. The Company's a b i l i t y to obtain new
crude oil and natural gas reserves and to develop existing proved developed nonproducing and proved
undeveloped reserves may be limited to the extent that its capital is not sufficient to permit competition
with larger companies in the acquisition or development of such reserves.

Employees

At December 31, 1985, the Company employed 283 persons, inc luding officers. Subsequently,
because of the Company's current financial condition, the number of employees of the Company, i n c l u d i n g
officers, was reduced to 223 as of March 21, 1986. No employees are represented by any labor union.

RAM00351



REGULATIONS

All jur isd ic t ions ( i n c l u d i n g the fe-ieral government in certain instances) in which the Company owns
hydrocarbon properties impose certain restrictions on the production and sale of crude oil and natural gas,
which often include requirements wi tn respect to spacing of wells, prevention of waste of crude oil and
n a t u r a l gas resources, l i m i t i n g days and rates of production, prevention and cleanup of pollution and other
env i ronmenta l requirements and prohibi t ions, ob ta in ing d r i l l i n g permits, and s imi la r matters. In addition,
various of such jur isd ic t ions impose safety regulations of other k inds on crude oil and na tu r a l ' gas and
refinery operators.

Prior to January 1981. regulat ions of the Department of Energy ("DOE") imposed price and
allocation controls on sales of certain crude oil and refined petroleum products. The general effect of such
regulations insofar as they relate to refining operations was favorable upon the Companv as a smal l
refiner. In January 1981. the President of the United States issued Executive Order 12287 which
immedia te ly exempted all crude oil and refined petroleum products from the price and allocation controls
imposed pursuant to the Emergency Petroleum Allocation Act of 1973. as amended. A crude oil windfall
profit tax. retroactively effective to March 1980, imposed excise taxes on the difference between the actual
sales price of a barrel of crude oil at the wellhead and a specified base price for various classifications of
crude oil ( t he taxable windfa l l p r o f i t ) . However, the windfa l l profit cannot exceed 90% of the net income
of the property. Al though the tax is imposed upon producers, generally, it is withheld from the purchase
price paid by the first purchaser of crude oil and is deposited by such purchaser into the United States
Treasury. In certain circumstances, the producer may elect to deposit the tax on its own crude oil
production. Effective January 1983. crude oil production from independent producer stripper wells was
exempted from the windfa l l profit tax. See "Item 3. Legal Proceedings".

The Company, as a producer of natural gas. is subject to regulation with respect to various aspects of
its natural gas operations under the Natura l Gas Act ("NGA") and the Natura l Gas Policy Act of 1978
("NGPA"). Briefly, the principal impact of such acts on the Company is regulation by the FERC of the
maximum prices the Company may receive for sales of natural gas based on numerous and complex
categories or classifications of natura l gas and on certain price escalations which are permitted from time to
time in accordance with specified factors and categories of natural gas. The NGPA. imposes, for the first
time, federal'price ceilings on natural gas sold in intrastate. commerce and also imposes price ceilings on
natural gas sold under contracts existing on the date of enactment of the NGPA and succeeding contracts
covering the same natural gas. Contractual authority and various filing requirements are imposed as a
prerequisite to collection of permitted prices. In addition, approval by the FERC is required under the
NGA for both the commencement and abandonment of certain sales of na tura l gas in interstate commerce.
The NGPA. however, exempts natural gas not dedicated to interstate commerce prior to enactment of the
NGPA and certain categories of new natural gas from those provisions of the NGA which require that
commencement and abandonment of sales be approved by the FERC. Under the NGA and the NGPA.
the FERC also has general investigatory and other powers, including but not limited to the power to
implement such acts by issuing regulations.

The NGPA provides that the price ceilings for certain specific categories of natural gas under the
NGPA will expire at various times, the first having expired on November 1. 1979, the next having expired
on January 1. 1985. and the final scheduled to expire on Ju ly 1. 1987. Under the NGPA, the price ceilings
for the specified categories are subject to reimposition by Congress or the President for a period not later
than June 30. 1987. The categories of natural gas for which price ceilings are not specifically eliminated
wil l remain subject to the price ceilings established by the NGPA. In most instances. NGPA price ceilings
are not relevant to the Company, because market prices at which na tu ra l gas can currently be sold are
generally lower than ceiling prices.

On October 9. 1985. FERC adopted major changes in certain of its regulations that significantly affect
the transportation and market ing of natural gas. Among other things, the regulations establish blanket
authorization procedures which are intended to el iminate discrimination in connection with the trans-
portation of natural gas by pipeline companies and which permit pipeline companies to offer to transport
natural gas for all purchasers and producers desiring such service. In addition, customers of pipeline
companies providing such transportation may be permitted to reduce and ul t imate ly el iminate their
obligations to purchase natural gas from the pipeline company under certain conditions. The new
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regulations became effective on November 1, 1985. It is uncertain, however, whether pipeline companies
wi l l be wi l l ing to adopt programs permitted by such regulations or if the FERC will approve par t icular
programs offered by the pipeline companies. If satisfactory new programs are not adopted, the Company's
abi l i ty to maintain the present prices may be adversely affected. FERC has also proposed, but not yet
adopted, regulations that would eliminate the advantage in competing for new natural gas sales accruing
to pipeline companies having large volumes of low-cost natural gas committed to them under old
contracts. The stated purpose of the proposed regulations is to promote competition and to create
conditions under which natural gas customers can effectively shop for the lowest cost natural gas available.
Adoption of the proposed regulations may impose further downward pressure on natural gas prices. It
cannot be predicted what the long-term consequences of FERC's recently promulgated and proposed
regulations wil l be for the Company.

In addition to the foregoing regulations and laws which affect the Company's crude oil and natural
gas exploration and production activities, the energy industry generally has in recent years been subject to
a wide variety of regulations and proposals for additional regulations. There are many other rules,
regulations, and orders of FERC, as well as statutory provisions, relating to pricing of natural gas that have
not been discussed, that are currently being debated or that are or will be subject to court review.
Consequently, the foregoing summary of certain natural gas pricing matters should not be relied upon as
providing an extensive review of natural gas pricing for the Company's production. As previously
discussed, in most instances the Company's sales of natural gas will not command the highest prices
otherwise permitted by law.

Item 2. Properties

The following table presents a summary of reserve information which is explained and presented in
greater detail herein:

Proved Developed and Undeveloped Proved Developed

Crude
Oil

(Barrels)

Natural
Gas

(Mcf )

Present Value
of Future

Net Revenues

Crude
Oil

(Barrels)

Natural
Gas

( M c f )

Present Value
of Future

Net Revenues

(In Thousands)

12,799
16,136
14,761

109,385
131,064
129,831

$221,570
340,899
362,264

10,480
13 ,217
13,348

64,055
84,343
84,697

$182.954
280,165
298,032

1985 12,799
1984 16,136
1983 14,761

Acreage
The following table sets forth the developed and undeveloped leasehold acreage held by the

Company at December 31, 1985:
Developed(t) Undeveloped* 1) ( 2 )

Arkansas
Colorado
Louisiana
Michigan
Mississippi
Montana
New Mexico
North Dakota
Oklahoma
Texas
Utah
Wyoming
Offshore Louisiana

Gross

7.318
4.288

90.239
739

2,194
4,979

320

1,930
15,314

17,357
10.937

155,615

Net

2.375
2,577

57,334
719

1,563
4,499

96

365
11,450

83,695

Mineral Interests
(primari ly in Louis iana)(3]

Gross

1,223
4,237

15.401
1,519

280

7.428
1,400

10.564

42.052

26.337

Net

1.116
2.510

12.353
1,465

37

2.317
1,312
3.496

24.606

13.255
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( 1 ) A gross acre is one in which a part of the working interest is owned, and a net acre is deemed to exist
when the sum of fractional ownership working interests in gross acres equals one.

(2) The leases provide for specific terms and as long thereafter as crude oil or natural gas is produced
therefrom. In the absence of production, these leases wil l expire at various dafs through 1991.

(3) In Louisiana, mineral interests revert to the surface owner ten years after the date of severance from
the ownership of the surface, which period is subject to extension by dri l l ing or production. Certain of
the Company's mineral interests in Louisiana have been extended by production and at present have
no determinable expiration date.

No major discovery or other favorable or adverse event that is believed to have caused a significant
change in the foregoing estimates of proved reserves has occurred since December 31. 1985. except for the
recent significant deterioration of crude oil and natural gas prices, which reduces signif icantly expected
revenues from proved reserves and the present value thereof and also makes uneconomic some proved
reserves. See "Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations". No proven crude oil or natural gas reserve estimates have been filed with or included in
reports to any federal or foreign governmental authority or agency within the last three years except ( 1) in
filings with the Securities and Exchange Commission and (2) in proven crude oil and natural gas reserve
reports furnished by the Company to the DOE, which reflected estimates of the proven crude oil and
natural gas reserves of the Company as of December 31, 1984, 1983, and 1982. The proved reserve
reports to the DOE reflected proved crude oil reserve estimates of 20,611,000, 17,220,000, and 15,038,000
barrels of crude oil and condensate, respectively, and proved natural gas reserve estimates of 188,452,000,
189,115,000, and 141,316,000 Mcf of natural gas, respectively. The difference between such estimates and
the estimates of 13,216,991, 13,348,494, and 11,903,324 barrels of crude oil and condensate, respectively,
and 84,343,445, 84,696,699, and 73,460,986 Mcf of natural gas, respectively, set forth as of December 31,
1984, 1983, and 1982, respectively, are attributable to (1) the preparation of the proved reserve estimates
in the reports to the DOE on the basis of gross working interest ownership in accordance with the DOE's
requirements rather than on net revenue interest as reported herein and (2) the exclusion in the DOE's
reports of proved reserves for properties in which the Company owns a revenue interest but are operated
by others.

Reserve Information

The Company engaged the independent petroleum engineering firm of H. J. Gruy and Associates to
report on the proved crude oil and natural gas reserves as of December 31, 1985. The following tables
present their estimates of proved crude oil and natural gas reserves and the estimated future net revenues
relating to proved crude oil and natural gas reserve quantities. Petroleum engineering is not an exact
science. Estimates of economically recoverable crude oil and natural gas reserves and of the future net
revenues therefrom are based upon a number of variable factors and assumptions, such as historical
production of the subject properties as compared with similar producing properties, the assumed effects of
regulation by governmental agencies and assumptions concerning future crude oil and natural gas prices
and future operating costs, severance and excise taxes, development costs and workover and remedial
costs, all of which may in fact vary considerably from actual results. All such estimates are to some degree
speculative, and classifications of reserves are only attempts to define the degree of speculation involved.
For these reasons, estimates of the economically recoverable reserves of crude oil and natural gas
at t r ibutable to any particular group of properties, the classification and risk of recovering such reserves and
estimates of the future net revenues expected therefrom, prepared by different engineers or by the same
engineers at different times, may vary substantially. Estimates with respect to proved undeveloped and
proved developed non-producing reserves that may be developed and produced in the future are based
upon volumetric calculations and upon analogy to similar types of reserves rather than upon actual
production history. These methods are not as reliable as actual production history in estimating reserves.
Later studies of the same reserves based upon production history will result in variations, which may be
substantial, in the estimated reserves. The Company therefore emphasizes that the actual production,
revenues, severance and excise taxes, development expenditures and operating expenditures with respect
to its reserves will likely vary from estimates, and such variances may be material.
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Reserve estimates and future net cash flows are calculated utilizing prices and operating costs in effect
at year-end. Subsequent to December 31, 1985, prices for crude oil and natural gas have s igni f icant ly
declined from the prices used to estimate future net revenues as of such date and prices may be subject to
further declines. Actual future net revenues also will be affected by actual production, supply and demand
for crude oil and natural gas, curtailments or increases in consumption by natural gas purchasers and
changes in governmental regulations or taxation. The timing of future net revenues from proved reserves,
and thus their present value, is affected by the t iming of the incurrence of expenses in connection with their
development. In projecting future net cash flows and their present values, projections were made about
the Company's development drilling activities, which may be difficult for it to accomplish because of the
Company's cash position.

Estimated Future Net Revenues from Proved Crude Oil and Natural Gas Reserves—The estimated
future net revenues from proved crude oil and natural gas reserves and the present value thereof are
summarized below:

December 31

1985

Proved
Developed

and
Undeveloped

Proved
Developed

1984

Proved
Developed

and
Undeveloped

Proved
Developed

1983

Proved
Developed

and
Undeveloped

Proved
Developed

1984
1985
1986
1987
1988
Remainder

( 1 )

44.186.495
40.883,469
28,585.027

261.536,934

(1 )

50.570.542
36.868.885

29.326.478
176.156.507

68.675.806
70.513.312
67.087.793

(1)

85.480.663
59.438.368
45,196.987

(1) ID
$ 84.234.177 $ 98.349,1 II

97,792.535 67.706.857
73.881.485 48,314.223

333.299.898 239,199.524 272.530.798 219.528.618

Toial(2) $375.191.925 $292.922.412 $539.576.809 $429.315.542 $528.438.995 $433.898.809

Present Value(2)(3)(4) $221.570.342 $182.954.443 $340.898.698 $280,164,872 $362.263.513 $298.031.595

( 1) In computing future net revenues for 1985 and 1984, crude oil and natural gas prices were based on
year-end prices and considered increases or decreases to the extent they are fixed and determinable
from existing contracts. In computing future net revenues in 1983, crude oil and natural gas prices
were based on year-end prices with the exception that natural gas prices in the economic projections
for NGPA Sections 102 through 108 were escalated 4% per year through 1984 as allowed by the
NGPA and to the extent that such prices were being received under contractual arrangements. The
economic projections include a provision for windfal l profit tax using a net income l imi ta t ion
calculation and consider operating, dri l l ing, and equipment costs to remain constant at year-end
levels. No deductions have been made for general corporate overhead, income taxes, or any other
indirect costs.

(2) Includes future net revenues attributable to proved developed non-producing properties of
$115,691,000, $154,856.000, and $155,369.000, respectively, which is net of future capital ex-
penditures of $12,912,000, $14,721,000, and $15,769,000, respectively.

(3) Present value is defined for use herein as future net revenue discounted at 10% per year over the
expected period of realization. Present value as used herein should not be construed as fair market
value since no consideration has been given to many factors which influence the prices at which
petroleum properties are traded, such as taxes on operating profits, allowance for return on the
investment, and normal risks incident to the crude oil and na tura l gas business.

(4) Includes the present value of future net revenues before income taxes at t r ibutable to proved
developed non-producing properties of $50.255,000. $69,840,000, and $81,239,000, respectively.
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Although the Company has not obtained from its independent petroleum engineers a report reflecting
the effect of the recent decreases in prices for crude oil and natural gas on the estimated future net revenues
from the Company's proved crude oil and natural gas reserves, the Company estimates that based upon
such decreases the estimated future net revenues from its proved crude oil and natural gas reserves and the
present value thereof reflected in the above tables as of December 31, 1985, would have been
approximately $237,000,000 and $139,000.000, respectively, rather than $375,191,925 and $221,570,342,
respectively. The Company, however, emphasizes that such amounts are merely its internal estimates of
the effect of the recent decline in pricing on such future net revenues, and that such estimates could vary
substant ia l ly and materially from any future report that might be made by its independent engineers or
any other independent petroleum engineering firm with respect to such reserves as of a date subsequent to
December 31. 1985.

Net Proved Crude Oil and Natural Gas Reserves—The Company's proved developed and undevel-
oped crude oil and natural gas reserves, all of which are located in the United States, are summarized
below:

December 31

1985 1984 1983

Oil (Barrels) G a s ( M c f ) Oil (Barrels) G a s ( M c f ) Oil (Barrels) G a s ( M c f )

Proved developed and undc'. sloped
reserves:

Beginning of period
Revisions of previous estimates....
Improved recovery (secondary)...
Purchases of minerals in place
Extensions, discoveries, and other

additions
Production
Sales of minerals in place

16.136.298
(793.291)

131.063.705
(8.102.817)

334.114 705.343
(2.285.251) (13.682.405)

(592.371) (598.995)

14.761.029 129.831,178
1.164.330 (16.310.347)

62.873 -
265.423 3.754.852

4.208,198 35.161.158
(3.425.212) (18.882.316)

(900.343) (2.490.820)

13.131.590
( 1.336.541 )

566.933
64.992

5.486.093
(3.152.038)

102.770.729
(6.357,145)

161.310
51.626

51.150.745
( 17.946.087)

End of period 12.799.499 109.384.831 16.136.298 131.063.705 14.761.029 129.831.178

Proved developed reserves:
Beginning of period 13.216.991 84.343.445 13.348.494 84,696.699 11.903.324

End of period 10.480.339 64.054.764 13.216.991 84.343.445 13.348.494

73.460.986

84.696.699

Refining Facilities

The Longview Refinery, which is not being operated and is being held for sale, is located on 33 acres
owned in fee within the city limits of Longview, Texas, and has a daily capacity of 14,000 barrels (see
Note B of Notes to Consolidated Financial Statements).

The Adobe Refinery, located at La Blanca, Texas, which is not being operated and is being held for
sale, has a capacity of 5,000 barrels per day. This refinery is located on approximately 20 acres and is
owned in fee by the Company (see Note B of Notes to Consolidated Financial Statements).

Other Properties

The general offices of the Company in Shreveport, Louisiana occupy approximately 55,000 square
feet in the Crystal Building which is owned by the Company through a wholly-owned Subsidiary.

The Company owns significant personal property, including computer equipment, transportation
equipment, furniture and fixtures, and inventory.
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Item 3. Legal Proceedings

In July 1979, a suit entitled "AGB Oil Company et al vs. The Charter Company, Charter Oil
Company, and Crystal Exploration and Production Company", was filed in the Circuit Court of the
Eleventh Judicial Circuit in and for Dade County, Florida, Cause No. 79-12012-CA-07. Plaintiff, the
Limited Partner of Caloosa 1974, a Colorado Limited Partnership, of which Crystal Exploration and
Production Company, formerly Charter Exploration and Production Company, is the General Partner,
claims compensatory damages of ten million dollars, punitive damages in an undetermined amount,
interest, and costs of litigation. The suit alleges breach of contract, breach of fiduciary duty,
mismanagement, and fraud in connection with the operation of the Caloosa 1974 Limited Partnership.
Based upon the discovery which has been completed to date and its analysis of the case, the Company
believes that the likelihood of a recovery, if any, by Plaintiff in a material amount is remote.

The Internal Revenue Service (IRS) has asserted claims with respect to its audit of windfall profit tax
paid in 1980. The Company has filed a protest asserting that the issues claimed by the IRS are without
merit and were mathematically incorrect. The Company believes that the likelihood of a recovery, if any,
in an amount material to the Company's financial position is remote.

There are various other suits and claims involving the Company and its subsidiaries which
individually are not material. It is the opinion of management, based on current available information,
that the ultimate liability or benefit, if any, resulting from such suits and claims will not materially affect
the consolidated financial position or results of operations of the Company and its subsidiaries (see Note K
of Notes to Consolidated Financial Statements).

Item 4. Submission of Matters to a Vote of Security Holders

On December 5, 1985, the Company held a Special Meeting of Shareholders ( the "Special Meeting")
to vote upon the following matters:

1. A proposal to amend the Company's Articles of Incorporation to increase the number of
authorized shares of the Company's Common Stock from 35,000,000 to 90,000,000 ("Proposal No.
1");

2. A proposal to amend the Company's Articles of Incorporation to decrease the par value of the
Company's Common Stock from $1.00 per share to $.01 per share ("Proposal No. 2"); and

3. A proposal to approve future issuances of the Company's Common Stock that may be made to
pay interest on or to redeem the Company's 15% Senior Subordinated Notes due 1995 in fu l f i l lment of
American Stock Exchange listing requirements ("Proposal No. 3").

Each of the above proposals is described in detail in the Company's Proxy Statement dated
November 4, 1985, and Proxy Statement Supplement dated November 18, 1985, and was approved by the
shareholders of the Company at the Special Meeting. The vote by the shareholders represented in person
or by proxy at the Special Meeting with respect to each of the proposals was as follows:

Proposal For Against Abstain Not Voting

Proposal No. 1 20,722,937 1,544,863 67,996 24,980
Proposal No. 2 19,741,596 1,699,992 83,031 836,157
Proposal No. 3 19,489,172 1,521,268 214,627 1,135,709
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PART II

Item 5. Market for Registrant's Common Stock and Related Stockholder Matters

PRICE RANGE OF COMMON STOCK

The Company's Common Stock is listed on the American Stock Exchange. The following table sets
forth, for the periods indicated, the reported approximate high and low sale prices of such Common Stock
as reported by the American Stock Exchange.

Quarter Ended

1985

March 31 June 30 September 30 December 31

Common Shares:
High
Low

4%

2'/4

3

!5/8

2'/2

Quarter Ended

1984

March 31 June 30 September 30 December 31

Common shares:
High
Low

17
135/8

153/8

9
10 5%

27/8

On March 21, 1986, the reported last sale price of the Common Stock on the American Stock
Exchange was f16 per share. The number of holders of record of the Company's Common Stock as of
March 14, 1986 was 7,137.

DIVIDENDS

The quarterly dividends on the Common Stock paid during 1984 and 1983 aggregated $.27 and $.36
per share, respectively. Dividends were suspended in, and none have been paid subsequent to, the third
quarter of 1984 and covenants under the Company's bank loan agreement, currently in effect, restrict
dividends for the foreseeable future. The Company does not contemplate the payment of dividends in
1986.

Item 6. Selected Financial Data

Year Ended December 31

1985

Selected Financial Data( 1 ) (2) :
Net sales $ 94,366
Loss from continuing operations be-

fore extraordinary items (53,673)
Loss per share from continuing oper-

ations before extraordinary items:
Primary (2.24)
Fully-diluted Anti-

dilutive
Cash dividends per common share —

I I

1984 1983 1982

(In Thousands. Except Per Share Amounts)

1981

$148,771 $146,529 $143,157 $128,956

(23,447) (8,814) (3,518) (550)

(1 .12)
Anti-
dilutive

.27

(.42)
Anti-
dilutive

.36

( .17)
Anti-
dilutive

.36

(.03)
Anti-
diliitive

.33
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Year Ended December 31

1985

At year-end:
Total assets 341,694
Long-term obligations —
Working capital (defici t) (344,874)
Shareholders' equity (deficiency). (31,163)

1984 1983 1982 1981

(In Thousands, Except Per Share Amounts)

459,079
307,757
(81,508)
13,952

443,306
324,002
(32,933)
40,962

422,589
282,341
( 13,254)
59,396

406,756
245,441
32,496
69,791

( 1 ) The Independent Certified Public Accountants' opinion of the Company's financial statements is
qualif ied as to the realization of the Company's assets and its ability to continue as a going concern.

(2 ) Restated for discontinued operations and intercompany transactions.

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

Liquidity and Capital Resources

The following discussion should assist in an understanding of the Company's financial condition as
compared to the last fiscal year, as well as the Company's operating results for the three years ended
December 31, 1985, 1984, and 1983. Certain adverse events affecting the business of the Company are
discussed in Item 1 of this report. The Notes to the Consolidated Financial Statements contain detailed
information that should be read in conjunction with this discussion.

The Company experienced significant cash flow and liquidity problems during 1985, resulting
principally from continuing adverse crude oil and natural gas market conditions and high interest costs
resulting from funds borrowed to finance a portion of the Company's exploration and development
activities. While the Company took a number of steps in 1985 to restructure its indebtedness, the
Company's financial difficulties are continuing to increase and the Company faces significant financial
uncertainties in 1986.

As of December 31,1985, the Company's working capital deficit position increased from $81.5 million
to $344.9 million primarily due to the reclassification of all of its long-term debt to current l iabil i t ies (see
Note F of Notes to Consolidated Financial Statements).

Material increases (decreases) in working capital resulted primarily from the following:

1985 1984

Funds provided from continuing operations $
Funds provided from discontinued operations
Funds provided (used) by extraordinary items
Property, plant, and equipment—net
Senior long-term debt—net
Subordinated debentures—net
Common stock issued
Payment of cash dividends on common stock
Other—net

; 10.5
5.7

—
.4

( .7)
(307.7)

17.0

(In Millions)

$ 47.8
7.4
1.7

(84.0)
(14.6)

(2.5)
—

$

11.4
(5.7)

1.3

1983

58.6
5.6

(3.8)
(103.7)

(61.6)
99.2

(7 .5)
(6.5)

Net change $(263.4) $(48.6) $ (19 .7 )
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Capital expenditures dur ing 1985 were $9.0 million as compared to $95 million during 1984. Capital
expenditures are expected to remain at a low level throughout 1986 and wil l be primari ly l imi ted to
remedial production maintenance and low-risk development dri l l ing. Because the Company curtailed
dri l l ing expenditures in 1985, the Company has not made productive certain proved developed non-
producing and proved undeveloped reserves and consequently did not have cash flow from such reserves
in 1985. Deferral of such development and dr i l l ing can also result in a decrease in the present value of
future net revenues from proved reserves as income streams from such reserves are not currently realized.

Among the Company's efforts to restructure its indebtedness, were its exchange offers ( t he "Exchange
Offers") that were closed on October 3, 1985. pursuant to which the Company exchanged approximately
$125.2 million principal amount of its 15% Senior Subordinated Secured Notes due 1995 ("Notes") and
approximately 7.4 million shares of its Common Stock for approximately $234.2 mi l l ion principal amount
of its publicly held Debentures ( the "Debentures"), having a net book value of approximately $217.8
million. As a result of the Exchange Offers, the Company reduced the principal amount of its indebtedness
by approximately $109 million and its annual cash interest costs by approximately $12.7 mil l ion (see Note
F of Notes to Consolidated Financial Statements).

Under the terms of the Notes, the Company has the option to pay all or any part of any interest
payment on the Notes with shares of Common Stock. For purposes of this option, the shares of Common
Stock to be issued in payment of interest on the Notes are to be valued at 85% of their then current market
value and that portion of interest on the Notes that is to be paid in shares of Common Stock is deemed to
have accrued at 17% per annum (see Note F of Notes to Consolidated Financial Statements). The
Company satisfied the initial interest payment on the Notes due on December 15, 1985, pursuant to this
option by issuing approximately 23.2 million shares of its Common Stock valued at approximately $.54 per
share. The exercise of this option to pay such interest payment saved the Company approximately $9.4
million in cash.

In April 1985, the Company entered into an agreement with a major oilfield supply company
extending the terms of payment on a trade payable and issued a note thereto, bearing interest at 12% per
annum. The agreement requires monthly payments of principal plus interest through April 1987.
Subsequently, in connection with the Exchange Offers, the Company granted to the supply company a lien.
on substantially all of the Company's producing crude oil and natural gas properties. Such lien is senior to
the lien securing the Notes, but subordinate to the lien securing the Company's bank debt (See Note F of
Notes to Consolidated Financial Statements).

Continued downward pressure on sales prices for crude oil and natural gas has, and is expected to,
continue to adversely affected the Company's cash flow and liquidity. Customers of the Company are
continuing to reduce prices that they are willing to pay for natural gas and the excess of natural gas in the
United States has further led to some curtailments for reduced takes (even at lower prices) from the
Company. In December 1985, after failing to reach agreement as to production quotas and pricing, certain
members of OPEC announced that they intended to achieve a larger share of the world crude oil market
by increasing their production of and reducing their prices for crude oil. Since such time and through the
implementation of such actions, the worldwide price of crude oil has decreased significantly and may
further decrease in the near future. See "Item 1. Crude Oil and Natural Gas Exploration and Production".
Decreased crude oil prices have led to further decreases in natural gas prices because of the abi l i ty of a
large portion of United States industries to burn either residual fuel oil, a crude oil component, or natural
gas. Not only do lower crude oil and natural gas prices affect the Company's cash flow, but they also
adversely impact the Company's reserve position because some properties may no longer be considered to
have the economic character necessary to be considered proved reserves when prices fall below certain
levels. Subsequent to year-end, crude oil and natural gas prices have significantly declined from the values
used to evaluate reserves at December 31, 1985, and may continue to decline. See "Item 2.
Properties—Reserve Information".

In December 1985, the Company sold its Berry Refinery located at Stephens, Arkansas, including all
pipelines, related equipment, crude oil and refined products inventories thereto for a cash consideration of
approximately $4.6 million which was in excess of the carrying value of such assets. These funds were
primarily used to reduce bank debt and increase working capital.
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At December 31, 1985, the Company had approximately $50.5 million of outs tanding bank debt
under the term loan agreement with its banks ( the "Loan Agreement"), which is being repaid in equal
monthly installments of $1.1 million. Under the Loan Agreement, the Company is required to mainta in an
annual cash flow of at least $45 million and working capital of $3 million (excluding the current portion of
long-term liabilities which is not in defaul t ) , which the Company was unable to achieve in 1985. As a
result of such failure, the Company is currently in default under the Loan Agreement and the entire
amount of debt thereunder has been classified as a short-term obligation on the Company's Consolidated
Balance Sheet (see Note F to Notes to Consolidated Financial Statements). Further, unless such
covenants are waived by the Company's banks, such banks could accelerate the amounts due under the
Loan Agreement and foreclose on the Company's properties securing the Company's obligations under the
Loan Agreement. While the Company has requested a waiver of such covenants from its banks and is
currently seeking to restructure.its bank debt with its present banks, there can be no assurance tha t such a
waiver will be received. In addition, under the terms of a Cash Collateral Agreement between the
Company and its banks securing the Company's obligation under the Loan Agreement, proceeds from the
production of the Company's mortgaged crude oil and natural gas properties are deposited into a cash
collateral account. As a result of the Company's default under certain covenants of the Loan Agreement,
the cash in this account is made available to the Company solely at the discretion of the banks.

Under the terms of the Notes and the Debentures, which are expressly subordinate to the bank debt
under the Loan Agreement, upon the maturity of the bank debt, whether by lapse of time, acceleration or
otherwise, all material amounts due under the Loan Agreement and all interest thereon is required to be
paid in full before any payment of principal or interest may be made on the Notes or the Debentures.
Accordingly, if the Company's default under the Loan Agreement is used as a basis for acceleration of the
bank debt, the Company would be prohibited from paying any interest or principal on the Notes or
Debentures, which would constitute an event of default thereunder. An event of default under the Notes
or under any issue of the Debentures could result in the holders thereof accelerating the amounts due .
thereunder, and, in the case of the Notes, a foreclosure on the Company's property securing the Notes. In
any event, the Company does not at present expect to be able to pay any further interest in cash on the
Notes or the Debentures and anticipates the first default in such interest to occur on April 15, 1986, on one
issue of the Debentures. Failure to pay interest on the Notes and the Debentures will be a further defaul t
under the Loan Agreement.

At December 31, 1985, the present value of the Company's proved crude oil and na tura l gas
properties securing the Notes was approximately $207.4 million. Under the terms of the Indenture
pursuant to which the Notes were issued, the Company was required on December 31, 1985, to have had
property mortgaged or pledged securing the Notes ("Mortgaged Property") having a value equal to
$222.3 million, the sum of the Company's outstanding indebtedness senior to the Notes and the
outstanding principal amount of Notes (collectively, "First Mortgage Obligations"). Because the value of
the Mortgaged Property at December 31, 1985, was less than the outstanding First Mortgage Obligations,
the Company will be required by July 15, 1986, to either or both (i) reduce the outstanding principal
amount of First Mortgage Obligations to an amount not greater than the value of the Mortgaged Property
or ( i i ) pledge additional property to secure the Notes so that the value of the Mortgaged Property is equal
to or greater than the then outstanding First Mortgage Obligations. While the Company believes that it
will be able to either reduce such principal amount of First Mortgage Obligations or pledge such addit ional
properties by July 15, 1986, there can be no assurance that it will be able to do so. If the Company is
unable to reduce such amounts or pledge such property, the Company will be in default under the Notes as
of such date. Such a default would allow the holders of the Notes to accelerate the amounts due under the
Notes and foreclose on the Company's properties securing the Notes and wi l l fur ther result in a de fau l t
under the Company's indebtedness to its banks and possible action thereby to enforce their claims.

At the present time, the Company has no outside source of capital or debt and its only source of funds
to meet its near-term cash demands are from crude oil and natural gas production and from the sale of
crude oil and natural gas properties and related assets. Due to the combination of the Company's i n a b i l i t y
to finance and engage in the necessary dri l l ing activities to bring undeveloped and non-producing reserves
into production and the continuing decline in prices for crude oil and natural gas, the Company expects to
experience further severe decreases in its cash flow and l iquidi ty in 1986. If the prices of crude oil and
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natura l gas remain at thei r present levels or decline fur ther and the Company is otherwise unab le to
increase its cash Mow. the Company wil l not have sufficient cash flow in 1986 to service all its indebtedness.
In addition, a l though the Company has the option to pay interest on the Notes wi th shares of its Common
Stock, based upon the current market price of the Company's Common Stock, the Company wil l not have
a sufficient number of authorized but unissued and unreserved shares of Common Stock ( w i t h o u t fur ther
shareholder action increasing the number of shares ava i lab le ) to satisfy its interest obligations on the
Notes wi th shares of Common Stock in lieu of cash in 1986. Accordingly, the entire amount of
indebtedness under the Notes and the Debentures has been classified as a short-term obligation on the
Company's Consolidated Balance Sheet (see Note F to Notes to Consolidated Financial Statements) .

Due to the Company's cash flow and l iqu id i ty problems, the Company has determined tha t u n t i l such
t ime that it is able to restructure its indebtedness, it wil l not make any fur ther cash payments of interest on
the Notes or the Debentures. A default on the interest payments due on the Notes or the Debentures could
lead to action against the Company to enforce the rights of the holders thereof and wil l fur ther result in a
default under the Company's indebtedness to its banks and possible action thereby to enforce their claims.
Action by any creditor with respect to a default or the Company's inabil i ty to restructure its debt or a
default as to interest payments could necessitate the Company's taking action to protect itself under the
Federal Bankruptcy laws.

In summary, because of the Company's diff icul t financial position, the Company does not believe that
it will be able to continue as a going concern beyond 1986 unless it is able to restructure and reduce its
outstanding indebtedness to a level at which the Company will be able to service while at the same time
carry on the development dril l ing activities necessary to improve its future cash flow by bringing proved
developed non-producing and other reserves into production. While the Company is currently considering
several alternatives for restructuring its indebtedness outside of a reorganization proceeding under the
Federal Bankruptcy laws, any such restructuring will necessarily require the support of its present banks
and the holders of the Notes and the Debentures. The Company has no commitment from its present
banks as to the future arrangements, and cannot predict whether the holders of the Notes or the
Debentures will support any future restructuring plan. If the Company is unable to obtain the support of
its banks and the holders of the necessary principal amount of the indebtedness, or if it determines that any
such restructuring would be unsuccessful, the Company will likely seek a restructuring of its indebtedness
under the protection of Chapter 11 of the Federal Bankruptcy Code. The Company is at present
formulat ing a total restructuring plan to be presented to its creditors and stockholders prior to any Chapter
11 filing with the hope that if such a plan were approved it would facilitate a later confirmation thereof in
such a proceeding. Of course, there can be no assurance that such a plan will receive the requisite creditor
and shareholder approval for confirmation.

Results of Operations

Continuing Operations

Downward pressure on crude oil and natural gas sales prices, declining production volumes and
continued high levels of interest expense adversely affected the Company's results of operations and its
liquidity. The Company's loss from continuing operations before extraordinary items was $53.7 mill ion in
1985. Revenues from continuing operations decreased by $54.4 million (36.6%) in 1985 as compared to
1984 and decreased by $52.2 million (35.6%) as compared to 1983. The sale of producing properties
contributed to the decline in revenues, however, the majority of the reduction was due to declining
production and lower sales prices. Additional losses were recorded in 1985 due to a $2.5 million write-
down in the carrying value of inventory, a provision of $1.7 million for accrued revenues relating to as yet
uncollected anticipated retroactive price increases for natural gas, and a $1.7 million allowance provided
from an accelerated impairment of an undeveloped field (see Notes C and D of Notes to Consolidated
Financial Statements).

The Company's production of crude oil decreased by 1.1 million barrels in 1985 as compared to 1984
and decreased by .9 million barrels as compared to 1983. The production of natural gas decreased 5.2
million Mcf in 1985 over 1984 and decreased by 4.3 million Mcf as compared to 1983.
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Discontinued Operations

Management has been continually monitoring the economic environment in the refinery industry and
has concluded that the small refinery segment of the crude oil and natural gas industry which has been
distressed, will likely continue to be distressed. Moreover, even if refining margins improve for small
refineries, the Company does not have the working capital to reenter the refining business. Based on such
conclusions, the Company decided in December 1985 to discontinue its ref ining operations and to sell its
refineries. On December 3, 1985, the Company sold its refinery located in Stephens, Arkansas ( t he Berry
Refinery) , including all pipelines, related equipment, and crude oil and refined products inventories for
cash consideration of $4.6 million which resulted in a gain of approximately $2 million. The assets related
to the Company's Longview and Adobe refineries have been recorded at their estimated fair market value
resulting in write-downs of approximately $15.7 million in 1985 and $.6 mil l ion in 1984 ( the Adobe
Refinery was originally held for sale in January 1982). It is not presently determinable when economic
conditions will enable the Company to sell the remaining refineries.

The Berry Refinery, which was sold, and the refineries being held for resale constitute all the assets
and productive capacity of the Company's refining and petroleum products segment and, accordingly, the
operating results of the refineries and the sale and write-down thereof have been accounted for as a
discontinued operation. Revenues applicable to the discontinued operations were $27.2 mill ion, $35.5
million, and $37.4 million in 1985, 1984 and 1983, respectively.

Crude Oil and Natural Gas Exploration and Production

Income from operations attributable to crude oil and natural gas producing activities decreased $32.4
million (73.4%) in 1985 as compared to 1984 and decreased $25.9 mil l ion (68.8%) compared to 1983.
Crude oil and natural gas revenues decreased $51.5 million (36.7%) in 1985 as compared to 1984 and
$50.2 million (36.1%) compared to 1983. The sales price of crude oil and other liquefied petroleum
products averaged $24.92 per barrel in 1985 as compared to $28.07 a barrel in 1984 and $28.74 a barrel in
1983. Natural gas prices averaged $2.80 per Mcf in 1985 as compared to $3.08 per Mcf in 1984 and $3.28
per Mcf in 1983.

The Company continues to be adversely impacted by the general downturn in the crude oil and
natural gas industry which began in 1982. Continued downward pressure exists on both crude oil and
natural gas prices, along with some curtailment by the Company's natural gas purchasers. The general
uncertainty surrounding the crude oil and natural gas industry makes it impossible to predict when, and if,
an upturn in the industry will be forthcoming. Since December 31, 1985, as a result of actions taken by
certain members of OPEC to increase production and reduce prices of crude oil in order to achieve their
target share of the world market, the price of crude oil has fallen signif icantly. The Company is currently
receiving an average of approximately $15 per barrel of crude oil and $2.50 per Mcf of natural gas—a
particularly significant reduction in oil prices from 1985 averages.

General and Administrative Expense

The Company has continued to attempt to reduce its general and administrative expenses by
el iminat ion of certain employees and other measures in recent periods. Gains achieved from such
measures have to some extent been offset by nonoperating related costs, including fees and expenses of
investment bankers, legal counsel, financial printers, accountants, and the like, associated with the
Company's debt restructuring efforts. While the Company intends to continue to try to reduce its general
and administrative expenses, at present, the Company believes that further reduction in the number of its
employees should not be made and expects that it wil l continue to incur substantial fees and expenses
associated with its restructuring efforts.

Item 8. Consolidated Financial Statements and Supplementary Data

See Note N to Notes to Consolidated Financial Statements.
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Stockholders and Board of Directors
Crystal Oil Company
Shreveport. Louisiana

We have examined the consolidated balance sheets of Crystal Oil Company and subsidiaries as of
December 31, 1985 and 1984, and the related consolidated statements of operations, stockholders' equity
(def ic iency) , and changes in financial position for each of the three years in the period ended December
31, 1985, and the schedules listed in the Index at Item 14. Our examinations were made in accordance
with generally accepted audit ing standards and, accordingly, included such tests of the accounting records
and such other audit ing procedures as we considered necessary in the circumstances.

As discussed in Note B. the realization of the Company's refinery assets is dependent on future events,
the outcome of which cannot presently be determined. In addition, the consolidated financial statements
are presented in accordance with generally accepted accounting principles applicable to a going concern,
which contemplates, among other things, realization of assets in amounts required for payment of
liabilities in the normal course of business. As shown in the consolidated financial statements, the
Company has incurred net losses for each of the three years in the period ended December 31, 1985, and
as of December 31. 1985, the Company's liabilities exceeded its total assets. As discussed in Note F, the
Company is presently in default or anticipates being in default during 1986 under all of its debt
agreements. In addition, the significant price decreases for crude oil and natural gas subsequent to
December 31, 1985, will further diminish the Company's cash flow needed to fund debt service and
perform dril l ing activities. These factors indicate that the Company may not be able to continue in
existence. The consolidated financial statements do not include any adjustments relating to the
aforementioned uncertainties of recoverability and classification of recorded assets or the repayment of
payables that might be necessary should the Company be unable to continue in existence.

In our opinion, subject to the effects on the consolidated financial statements of such adjustments, if
any, as might have been required had the outcome of the uncertainties referred to in the preceding
paragraph been known, the consolidated financial statements referred to above present fairly the financial
position of Crystal Oil Company and subsidiaries at December 31, 1985 and 1984, and the results of their
operations and the changes in their financial position for each of the three years in the period ended
December 31, 1985, in conformity with generally accepted accounting principles applied on a consistent
basis, and the schedules listed in the Index at Item 14 present fairly, when read in conjunction with the
related financial statements, the information therein set forth.

TOUCHE Ross & Co.

Dallas, Texas
March 17. 1986
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

A S S E T S

December 31

1985 1984

(In Thousands)
CURRENT ASSETS

Cash, including restricted cash of $5,787,000 in 1985 $ 9,231 $ 8.123
Accounts receivable, less allowance for doubtful accounts 14,062 40,632
Inventories „ 3,388 6,388
Prepaid expenses and other 1,302 719

TOTAL CURRENT ASSETS 27,983 55,862
PROPERTY, PLANT, AND EQUIPMENT—

at cost using the successful efforts method of accounting
Producing crude oil and natural gas properties 585,684 597,575
Undeveloped leases and mineral rights 1,595 5,410
Land and buildings 4,332 4,673
Furniture, office equipment, and other 5,365 5,771
Transportation equipment 6,522 7,260
Work in progress 701 758

604,199 621,447
Less allowances for depreciation and depletion 302,845 260.589

TOTAL PROPERTY, PLANT, AND EQUIPMENT 301,354 360,858
OTHER ASSETS

Net assets of discontinued refinery operations held for sale 12,016 30,983
Miscellaneous other assets 341 11,376

TOTAL OTHER ASSETS 12.357 42.359

S341.694 $459,079

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIENCY)

December 31

1985 1984

(In Thousands)
CURRENT LIABILITIES

Accounts payable and accrued expenses $ 17,744 $ 59,306
Current portion of long-term liabilities 355,113 78,064

TOTAL CURRENT LIABILITIES 372,857 137,370
LONG-TERM LIABILITIES

Senior obligations — 662
Subordinated debentures — 307,095

TOTAL LONG-TERM LIABILITIES - 307.757

TOTAL LIABILITIES 372,857 445,127
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY (DEFICIENCY)

Convertible cumulative preferred stock, $5 par value; authorized
1,000,000 shares; none issued — —

Common stock, $.01 and $1 par value; authorized 90,000,000 and
35,000,000 shares; issued 51,505,723 and 20,937,454 shares,
respectively 515 20,937

Additional paid-in capital 68,406 25,268
Accumulated deficit (100,084) (32,253)

TOTAL STOCKHOLDERS' EQUITY (DEFICIENCY IN
ASSETS) (31,163) 13,952

$ 341,694 $459,079

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31

1985 1984 1983

(In Thousands Except Per Share Amounts)
REVENUES

Producing properties
Crude oil $ 52,592 $ 84,921 $ 82.769
Natural gas 36,335 55,495 56.324

Other income 5,439 8,355 7.436

94,366 148,771 146,529
COSTS AND EXPENSES

Crude oil and natural gas lease operating expense... 15,917 22,622 21,616
Taxesother than income and windfall profit tax 7,197 10,000 9.503
Windfall profit tax 492 1,447 2,978
General and administrative expense 13,574 16,637 17,346
Interest and debt expense 51,368 52,242 40,892
Exploration costs 4,306 4,647 5,578
Write-down of inventory 2,500 — —
Depreciation and depletion 52,625 66,842 68,656

147,979 174,437 166.569

LOSS FROM CONTINUING OPERATIONS BE-
FORE INCOME TAXES AND EXTRAOR-
DINARY ITEMS (53,613) (25,666) (20,040)

INCOME TAXES (CREDITS) 60 (2.219) ( 1 1 . 2 2 6 )

LOSS FROM CONTINUING OPERATIONS BE- ~
FORE EXTRAORDINARY ITEMS (53,673) (23,447) (8,814)

DISCONTINUED OPERATIONS
Write-down of refinery assets (15.698) (565) —,
Gain from sale of refinery 1,960 — —
Income (loss) from operations, net of tax (420) 980 94

INCOME (LOSS) FROM DISCOUNTINUED
OPERATIONS (14.158) 415 94

LOSS FROM OPERATIONS BEFORE EXTRAOR-
DINARY ITEMS (67,831) (23,032) (8,720)

EXTRAORDINARY ITEMS
Gain on termination of pension plan — 1,675 —
Loss from retirement of subordinated debentures,

ne tof tax — — (2 ,176)

NET LOSS $(67,831) $(21,357) $( 10,896)

NET INCOME (LOSS) PER SHARE OF COMMON ~
STOCK

Loss from continuing operations before extraor-
dinary items $ (2.24) $ ( 1 . 1 2 ) $ ( .42)

Income (loss) from discontinued operations ( .59) .02 —
Extraordinary items — .08 ( . 1 0 )
Net loss S (2.83) S (1 .02) $ ( .52)

CASH DIVIDENDS PER SHARE OF COMMON ====

STOCK $ - $ .27 $ J6

AVERAGE SHARES OF COMMON STOCK
OUTSTANDING 23,987 20.937 20,937

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DEFICIENCY)

Balance at January 1, 1983
Net loss
Cash dividends on common stock.

Balance at December 31, 1983
Net loss
Cash dividends on common stock.

Balance at December 31, 1984
Net loss
Issuance of $1 par value common stock in ex

change offers
Conversion of $ 1 par value to $.01
Issuance of $.01 par value common stock

payment of obligations ;
for

Balance at December 31, 1985.

Common
Stock

$ 20,937

20,937

20,937

7,418
(28,072)

232

$ 515

Additional
Paid-in
Capital

(In Thousands)

$38,017

(7,096)

30,921

(5.653)

25,268

2,782
28,072

12.284

$68,406

Retained
Earnings

(Accumulated
Deficit)

442
(10.896)

(442)

( 10,896)
( 2 1 , 3 5 7 )

(32,253)
(67,831)

$(100,084)

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN FINANCIAL POSITION

SOURCES OF FUNDS
From continuing operations before extraordinary

items:
Loss from continuing operations
Add (deduct) items not requiring outlay of

working capital in current period —
Depreciation and depletion
Deferred income tax credits
Interest expense paid with common stock .
Exploration costs
Other

Funds provided from continuing operations, ex-
cluding extraordinary items

From discontinued operations:
Income (loss) from discontinued operations....
Add (deduct) items not requiring outlay of

working capital in current period —
Depreciation
Write-down of refinery assets
Deferred income taxes

Funds provided from discontinued operations

Funds provided from operations, excluding ex-
traordinary items

Gain (loss) from extraordinary items
Add (deduct) items not requiring outlay of work-

ing capital in current period —
Retirement of deferred financing costs
Deferred income tax credits .

Funds provided ( used ) by extraordinary items

TOTAL FUNDS PROVIDED FROM OPER-
ATIONS AND EXTRAORDINARY
ITEMS

Exchange:
Carrying amount of senior subordinated notes

issued .
Issuance of common stock
Deferred financing costs eliminated

Increase in senior secured obligations
Book value of property, plant, and equipment sold

and transfers to inventory
Net property, plant, and equipment of dis-

continued refinery operations sold
Common stock issued for reduction in carrying

amount of senior subordinated notes
Issuance of debentures
Decrease in miscellaneous other assets

1985

$(53,673)

52,625

5,674
4,306
1,571

10,503

(14,158)

4,135
15,698

5,675

16,178

16,178

207,423
10,200
9,305

19,090

9,438

1,301

6,842

761

$280,538

Year Ended December 31

1984

(In Thousands)

$(23,447)

66 842
(1 548)

4,647
1,339

47,833

415

6,372
565

7,352

55,185
1,675

1,675

56,860

6 1 ,000

11,207

1,322

$130,389

1983

$ (8 814)

68 656
( 1 1 526)

5,578
4,721

58615

94

5 458

80

5 632

64247
(2 176)

264
( 1 854)

( 3 766 )

60,481

61 052

1,909

778

127891

$252,111

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN FINANCIAL POSITION

Year Ended December 31

1985 1984

(In Thousands)

1983

APPLICATIONS OF FUNDS
Capital expenditures:

Crude oil and natural gas properties (includes
decreases in wells in progress of $57,000 in
1985, $5,243,000 in 1984, and $6,287,000 in
1983; and dry holes and other exploration
costs of $1,226,000 in 1985, $2,007,000 in
1984, and $2,398,000 in 1983) $ 8,825. $89,520 $103,394

Undeveloped leases and mineral rights 61 3,245 627
Land and buildings 54 327 515
Furniture, office equipment, and other 16 126 356
Transportation equipment 65 1,929 1,445
Assets related to discontinued operations 11 75 9

9,032 95,222 106,346
Payments of long-term liabilities and transfers to

current portion 227,082 75,589 122,667
Reduction of subordinated debentures:

Tendered in the exchange 217,846 — —
Payments and transfers to current portion 89,944 2,500 28,689

Increase in miscellaneous other assets — — 6,550
Payment of cash dividends on common stock — 5,653 7,538
Decrease in working capital (263,366) (48.575) (19,679)

$ 280.538 $130.389 $252.111

INCREASE (DECREASE) IN WORKING CAPITAL
BY COMPONENT

Cash $ 1,108 $ (1,650) $ 359
Accounts receivable (26,570) 15,146 (7,736)
Inventories (3,000) (520) ( 1,843)
Prepaid expenses and other 583 43 111
Accounts payable and accrued expenses 41,562 13,939 (8,630)
Current portion of long-term liabilities (277.049) (75.533) (1.940)

DECREASE IN WORKING CAPITAL $(263.366) $(48.575) $(19.679)

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS ii
December 31, 1985 I

NOTE A-SIGNIFICANT ACCOUNTING POLICIES

Consolidation—The consolidated financial statements include the accounts of Crystal Oil Company
and subsidiaries, all of which are wholly owned. All material intercompany accounts and transactions
have been eliminated. Certain reclassifications have been made to the consolidated financial statements
prior to 1985 to eliminate intersegment transactions, net of the related costs and expenses, and the related
receivables and payables which had originally been recorded simultaneously and retained in the operating
accounts to maintain the relationship between segmental financial and statistical disclosures. The
intersegment transactions being reclassified for 1984 and 1983 primarily relate to sales made from the
crude oil and natural gas exploration and production industry segment operations to the discontinued
crude oil refining industry segment (see Note B). The sales from the crude oil and natural gas exploration
and production industry segment are expected to be made to outside third parties in the future. j

Inventories—Inventories are valued at the lower of cost or market. Cost for lease and well equipment
inventory is determined using the average cost method, and refinery inventories was determined using the
last-in, first-out method (LIFO). :

Crude Oil and Natural Gas Properties—The successful efforts accounting method is followed under
which intangible development costs are capitalized with respect to producing wells and nonproducing
development wells and charged to operations with respect to nonproducing exploratory wells. Costs to
acquire interests in undeveloped leases are capitalized and either transferred to producing properties when
the properties become productive or charged against the impairment allowance when surrendered. An
impairment allowance for undeveloped leases is determined on a property-by-property basis for significant
properties and in the aggregate for other properties. Geological and geophysical costs and lease rentals are
expensed as incurred.

The carrying amounts of assets sold or otherwise disposed of, except for certain development wells,
and the related allowances for depreciation and depletion are eliminated from the accounts, and any
resulting gain or loss is included in operations. Individual development wells in a producing field, which
are retired or otherwise disposed of, are deemed to be fully amortized, and the related cost is charged to
accumulated depreciation and depletion for that field. The carrying amounts of producing crude oil and
natural gas properties sold from a depletable field is apportioned to the interest sold and the interest
retained on the basis of the fair values of those interests.

A valuation adjustment for the impairment of crude oil and natural gas properties is provided to the
extent that the carrying amount of producing crude oil and natural gas properties and undeveloped lease
and mineral rights for financial reporting purposes ( t he "carrying value of crude oil and natural gas
properties") exceeds undiscounted future net cash flow from proved crude oil and natural gas reserves and
the lower of cost or estimated fair market value of properties not being depleted. As of December 31,
1985, undiscounted future net cash flow from crude oil and natural gas reserves and the lower of cost or
estimated fair market value of properties not being depleted exceeded the carrying value of crude oil and
natural gas properties; therefore, no valuation adjustment was required. Subsequent to December 31,
1985, prices for crude oil and natural gas have significantly declined from the prices used to estimate future
net cash flows as of such date and may be subject to further declines.

Depreciation and Depletion—Depletion of intangible dr i l l ing and leasehold costs relating to producing
crude oil and natural gas properties is computed by the uni t of production method on a field basis using
only proved developed reserves as determined by an independent petroleum engineering firm. The
provision for depreciation has been computed on a straight-l ine basis.

Interest Capitalization—Interest cost is capitalized based upon the rate of outstanding borrowings
during the period required to complete a construction project or drill a crude oil or natural gas we'll.
Interest capitalized during each of the three years in the period ended December 31, 1985, is immaterial .
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

December 31, 1985

NOTE A-SIGNIFICANT ACCOUNTING POLICIES-(Continued)

Income Taxes—Deferred income taxes are provided for timing differences in the recognition of
revenues and expenses for tax and financial reporting purposes. Investment tax credits are recognized in
the financial statements when they become available and can be offset against previously provided
deferred income taxes.

Deferred Financing Costs and Debt Discounts—The interest method was used to amortize deferred
financing costs and debt discounts relating to long-term debt (see Note F).

NOTE B-DISPOSITIONS

Management has been continually monitoring the economic environment in the refinery industry and
has focused on the fact that the small refinery segment of the crude oil and natural gas industry has
continued to be distressed. It was concluded in December 1985, based on present economic conditions, to
hold for resale the Company's refineries. On December 3, 1985, the Company sold its refinery located in
Stephens, Arkansas ( the Berry Refinery), including all pipelines, related equipment, and crude oil and
refined products inventories for cash consideration of $4,596,000, which resulted in a gain of $ 1,960,000.
The assets related to the Longview and Adobe refineries have been recorded at an estimated market value
resulting in write-downs of approximately $15,698,000 in 1985 and $565,000 in 1984 (the Adobe Refinery
was originally held for sale in January 1982). It is not presently determinable when economic conditions
will enable the Company to sell the remaining refineries.

The refinery which was sold and the refineries being held for resale constitute all the assets and
productive capacity of a separate business segment and, accordingly, the operating results of the refineries
and the sale and write-down thereof have been accounted for as a discontinued operation. Revenues
applicable to the discontinued operations were $27,245,000, $35,541,000, and $37,390,000 in 1985, 1984,
and 1983, respectively. The per share effect of the discontinued operations is as follows:

Year Ended December 31

1985 1984 1983

Write-down of refinery assets $(.65) $(.03) $ —
Gain on sale of refinery .08 — —
Income (loss) from operations (-02) .05 ' —

$(.59) $ .02 $ -

In 1985, the Company entered into two transactions aggregating $5,850,000 for the sale of its rights,
titles, and interests in certain crude oil and natural gas properties. In 1984, the Company entered into six
similar transactions aggregating $13,240,000. The aggregate sales in 1985 and 1984 were made at
amounts in excess of the carrying value of the related assets and the net gains are included in "Other
Income" in the Consolidated Statements of Operations.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued)

December 31, 1985

NOTE C-ACCOUNTS RECEIVABLE

December 31

1985 1984

(In Thousands)

Trade accounts receivable $13,322 $25,195
Receivables from sale of assets (Note B) — 11,936
Other receivables 740 3.501

$14,062 $40,632

The accounts receivable are net of an allowance for doubtful accounts of $1,777,000 in 1985 and
$56,000 in 1984.

Sales of certain natural gas were accrued prior to 1985 based on anticipated retroactive price increases
for natural gas when the appropriate state regulatory agency approved the basis for such increases, when it
was expected that such natural gas would subsequently be determined to be so-called "tight gas" by action
of the Federal Energy Regulatory Commission (FERC) under Section 107 of the Natural Gas Policy Act
of 1978, and when the related contract provided for the payment of such prices. Accordingly, as of
December 31, 1984, the Company had trade accounts receivable in anticipation of such retroactive price
increases of $1,721,000. While the Company intends to continue its efforts to obtain FERC approval of the
"tight gas" designation and to collect the retroactive price increases, the delay in achieving that objective
has led the Company to reconsider the collectibility of the receivable and to provide an allowance during
1985 for the entire amount. ;

NOTE D-INVENTORIES

December 31

1985 1984

(In Thousands)

Lease and well equipment $3,38&' $5,393
Crude oil — 380
Refined products and other merchandise — 615

$3,388 $6,388

In 1985, a write-down of $2,500,000 was recorded for the estimated difference between the cost of
lease and well equipment inventory and current market value.

NOTE E-TRADE ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

1985 1984

(In Thousands)

Trade accounts payable $12,749 $50.695
Accrued interest expense 3,607 5,801
Other accrued expenses 1.388 2.810

$17,744 $59,306
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued)

December 31. 1985

NOTE F-DEBT

The Company is not in compliance with certain of the covenants of a loan agreement with a major
commercial banking institution ( the "Loan Agreement") and is, therefore, subject to the bank taking
action with respect to the default thereunder, including calling the Company's loan and taking action to
enforce the liens granted to the bank to secure the loan and the letters of credit secured thereby (see Note
K.). In addition, the Company does not anticipate it will have available sufficient cash or common stock to
pay its interest obligations due under the terms of its other debt instruments for the duration of 1986. In
accordance with Financial Accounting Standards Board No. 78, "Classification of Obligations that are
Callable by Creditors", all of the Company's borrowings outstanding at December 31, 1985, are classified
as a current liability in the Consolidated Balance Sheet.

December 31

1985 1984

(In Thousands)
Senior secured obligations:

Mortgage note to a bank at prime plus }A of 1% $ 50,532 $75,000
Trade note payable at 12% 13,278 —
15% Senior Subordinated Secured Notes due June 15, 1995;

face amount $125,155,390; effective interest rate 5.52%.... 200,581 —
Other 778 1.226

265,169 76,226
Less current portion 265,169 75,564

Amount classified as long-term liabilities $ — $ 662

Beginning April 1, 1985, the Loan Agreement required the Company to commence equal monthly
principal payments of $1,147,000 plus interest over a five-year period ending March 1990, and, in
addition, proceeds from the sale of mortgaged properties have also been applied to reduce the amounts
borrowed under the agreement. Under the Loan Agreement, the Company is required to maintain specific
levels of working capital and cash flow and specified ratios of debt to equity and debt to security. The
Loan Agreement also limits borrowings, sale of assets, loans to others, and investment and merger activity.
The Company was not in compliance with certain of the covenants. In addition, under the terms of an
agreement with the lending bank, proceeds received from the production of mortgaged crude oil and
natural gas properties is deposited into a cash collateral account. As a result of the existing default under
the Loan Agreement, the cash from this account is made available to the Company solely at the discretion
of the Company's lending bank. In connection with the agreement, the Company is also required to
maintain a compensating balance of $400,000. The payment of cash dividends on common stock is
restricted from year to year based on prior year cash flow or net income; however, the Company did not
pay dividends during 1985 and does not contemplate the payment of dividends in 1986. Substantially all
assets are pledged as collateral on the mortgage note.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued)

December 31, 1985

NOTE F—DEBT—(Continued)

In April 1985, the Company entered into an agreement with a major oilfield supply company
extending the terms of payment on a trade payable and issued a note thereto bearing interest at 12% per
annum. The agreement requires monthly payments of $750,000 plus interest through March 1987, wi th a
final payment of $2,028,000 plus interest due April 1987. Subsequently, the Company granted a lien to the
supply company on its producing crude oil and natural gas properties which is senior to the lien securing
the Company's 15% Senior Subordinated Secured Notes ( the "Notes"), but subordinate to the l ien
securing the Company's bank debt. The Company is required to prepay the note in connection with any
refinancing of the Company's bank debt.

December 31

1985 1984

(In Thousands)
Subordinated debentures and convertible subordinated debentures:

14%% senior subordinated due December 15, 1998; face amount
$16,691,000 and $130,000,000, respectively; effective interest rate
15.15% $16,442 $127.968

12%% due June 15, 1990; annual sinking fund payments of
$2,500,000 beginning June 1988 7,715 17,500

133/4% due July 15, 2000; face amount $ 12,919,000 and $35,000,000,
respectively; effective interest rate 14%; annual sinking fund
payments of $2,625,000 begin July 1998 12,726 34,453

l25/s% due December 15, 2001; face amount $26,319,000 and
$80,000,000, respectively; effective interest rate 17.06%; annual
sinking fund payments of $6.000,000 begin December 1999 20,324 61,222

. 11%% due April 15, 2000; face amount $20,412,000 and
$41,331,000, respectively; effective interest rate 13.10%; annual
sinking fund payments of $3,750,000 begin April 1997; convert-
ible at face amount into common stock at any time prior to
maturi ty at approximately $20.20 per share ( 1,010,394 shares of
common stock reserved) '. 18,478 37,252

9% due May 1, 1991; convertible at face amount into common
stock at any time prior to maturi ty at $37.50 per share (380,240
shares of common stock reserved) 14.259 31,200

89,944 309,595
Less current portion 89.944 2,500

Amount classified as long-term liabilities $ — $307,095
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued)

December 31. 1985

NOTE F-DEBT-(Conlinued)

On September 25, 1985. the Company completed an exchange ( the "Exchange") of the Notes and
shares of its Common Stock for all its then outstanding subordinated debentures and convertible
subordinated debentures (the "Debentures"). The closing of the Exchange occurred on October 3, 1985.
Pursuant to the terms of the Exchange, the Company acquired $234,216,000 face amount of the
Debentures (approximately 70.4% of the principal amount of the Debentures then outstanding), having a
net book value of approximately $217,846,000 in exchange for approximately $125,155,000 principal
amount of the Notes and approximately 7,418,000 shares of Common Stock. General and administrative
expense includes approximately $2,500,000 which was associated with the Exchange. As a result of the
Exchange, the Company reduced the principal amount of its outstanding indebtedness by approximately
$109,000,000 and its annual cash interest costs by approximately $12,719,000. The Exchange was
subscribed in the following proportions:

Face Amount
Number of

Shares
Issued

4,532
182
376

1,342
732
254

7,418

14 7/g% Debentures
12 5/s% Debentures due 1990
13 3/4% Debentures
12 Wo Debentures due 2001
1 1 %% Debentures
9 % Debentures

Debentures
Outstanding

$130,000
15.000
35,000
80,000
41,331
31,200

$332,531

Debentures
Exchanged

Principal
Amount of

Notes Issued

(In Thousands)
$113,309 $ 70,478

7,285 3,715
22,081 11,041
53,681 24,210
20,919 8,765
16,941 6,946

$234,216 $125,155

The Notes were issued pursuant to the terms of an Indenture of Mortgage, Deed of Trust, Assignment
and Security Agreement dated as of June 15, 1985, between the Company and J. Henry Schroder Bank &
Trust Company, as Trustee (the "Indenture"). Interest on the Notes accrues at the rate of 15% per annum
and is payable semiannually on June 15 and December 15 of each year. The Company may, at its option,
pay interest on the Notes with cash, shares of Common Stock (valued at 85% of their then current market
value, as defined in the Indenture and based on a 17% interest rate), or a combination thereof. The 15%
discount on the issuance of Common Stock and the additional 2% interest on the Notes is included as
interest expense to the extent the Company has exercised or intends to exercise this option. The Company
exercised this option to pay interest by issuing shares of Common Stock for its December 15, 1985, interest
payment resulting in the issuance of approximately 23,150,000 shares of Common Stock having a market
value of approximately $0.54 per share.

The Notes are currently secured by a "third" lien on substantially all of the Company's proved crude
oil and natural gas properties, which lien is subordinate to the lien securing the Company's obligations
under its Loan Agreement and the lien securing the Company's obligation to one of its major oilfield
suppliers. In the future, additional properties, including properties without proved reserves, may be
pledged to secure the Notes. The Notes are subordinate in right of payment to the Company's First
Mortgage Obligations (as defined in the Indenture and which include, at present, the Company's bank
debt, bank letters of credit reimbursement obligations, and trade note payable to the major supplier), are
senior in right of payment to the Debentures, and rank equally in right of payment with the Company's
other Senior Indebtedness (as defined in the indentures under which the Debentures were issued). Under
the terms of the Indenture, the Company is required to have mortgaged or pledged property securing the
Notes having a value (based, in the case of crude oil and natural gas reserves, on the standard case for

29

RAM00376



CRYSTAL OIL COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued)

December 31, 1985

NOTE F-DEBT-(Continued)

reporting to the Securities and Exchange Commission, which requires presentation of the present value of
future net revenues of proved reserves using a 10% discount factor) equal to or greater than the principal
amount of the outstanding Notes plus all the then outstanding indebtedness senior in right of payment or
security position to the Notes ( the "Minimum Coverage Requirement"). If, in any year, the M i n i m u m
Coverage Requirement is not met by April 5 of such year (based on previous year-end informat ion) , the
Company will be required by July 15 of such year to reduce the amount of first Mortgage Debt ( as defined
in the Indenture and which currently consists of the Company's bank debt and the trade note payable) or
Notes outstanding or pledge additional properties so that the Minimum Coverage Requirement is met. At
December 31, 1985, the present value of the Company's proved crude oil and natural gas properties
securing the Notes was approximately $207,400,000 while the amount of the Company's First Mortgage
Debt was approximately $222.300.000. Accordingly, as of such date, the Company was not in compliance
with the Minimum Coverage Requirement. The Company is currently reducing the amount of its First
Mortgage Debt monthly, and, as of March 17, 1986, the amount of the Company's First Mortgage Debt
was approximately $216,375,000. While the Company believes that it may be able to pledge additional
properties or reduce the amount of its First Mortgage Debt so that it will be in compliance with the
Minimum Coverage Requirement by July 15. 1986, there can be no assurance that it will be able to do so.

The Notes are subject to redemption at the option of the Company at any time at prices beginning at
115% of principal amount if redeemed prior to June 15,1986, and declining annual ly and ratably to 100%
of principal amount if redeemed on or after June 15, 1991. The Company may also redeem the Notes at
100% of principal amount (i) with the proceeds from the.sale of Mortgaged Property (as defined in the
Indenture) and ( i i ) under certain circumstances, with shares of Common Stock valued at 85% of their then
current market value. The 15% discount will be expensed to the extent the Company has exercised or
intends to exercise this option. The Company wil l be required, on or before June 15 of each year from
June 15, 1991, to and including June 15, 1994. to redeem at 100% of principal amount, through the
operation of a sinking fund, an amount equal to 15% of the original aggregate principal amount of Notes.

The Exchange was accounted for pursuant to Financial Accounting Standards Board Statement No.
15 entitled "Accounting by Debtors and Creditors for Troubled Debt Restructurings". Accordingly, the
carrying value of the Notes for financial reporting purposes represents the book value of the Debentures
tendered ( inc luding accrued interest thereon), less related deferred financing costs and the fair market
value of Common Stock issued in connection with the Exchange. Interest expense for financial reporting
purposes is computed utilizing the interest method to the extent future interest and principal payments on
the Notes exceed the carrying amount of the Notes for financial reporting purposes. The effective interest
rate, based upon such carrying value of the Notes, is approximately 5.52%, excluding the interest expense
associated with the options related to the issuance of Common Stock.

On November 1, 1983. the Company purchased all of its Zero Coupon Subordinated Notes due
December 15, 1988. The notes were purchased for a cash consideration of $30,500.000 and resulted in an
extraordinary loss of $2,176,000. net of tax benefits of $1.854,000.

The indenture covenants of each of the subordinated debenture issues are less restrictive t han those
specified by the Indenture. The 147/s% debentures, the I2s/s% debentures due 1990. and the \2h%
debentures due 2001 current ly cannot be redeemed from proceeds acquired through issuance of
indebtedness having an effective interest rate of less than 15.15%, 12%%, and 17%, respectively.

Maturit ies of debt obligations, inc luding the carrying amount of the Notes, for each of the next five
years, before considering the effect that substant ia l ly all of the obligations are presently cal lable or are
anticipated to be callable during 1986. would be $30.777.000 in 1986; $26.488.000 in 1987: $22.838,000 in
1988: $21,052,000 in 1989: and $14.785.000 in 1990.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued)

December 31. 1.985

NOTE G-INCOME TAXES

The components of income taxes (credi ts) relat ing to continuing operations before extraordinary
items are:

Year Ended December 31

1985 1984 1983

(In Thousands)
Federal:

Current $ — $ — $ —
Deferred - (445) ( 1 0 . 9 5 1 )

State:
Current 60 ( 6 7 1 ) 300
Deferred - ( 1 . 1 0 3 ) ( 5 7 5 )

$ 60 $(2 .219) $ (11 ,226 )

The deferred tax credits in 1984 and 1983 primarily resulted from the utilization of losses recognized
for financial reporting purposes and investment tax credits to offset previously provided deferred income
taxes. The deferred income tax l iabi l i ty resulted primarily from deducting certain intangible drilling costs
as incurred for tax purposes but capitalizing them for financial reporting purposes, from the sale of tax
benefits, which was recognized as income for financial reporting purposes in the period sold but recognized
over the life of the lease for tax purposes, and the utilization of accelerated tax depreciation and cost
recovery methods for tax purposes.

Income taxes (credits) relating to continuing operations before extraordinary items vary from the
amounts computed by applying the statutory rate as follows:

Year Ended December 31

1985 1984 1983

(In Thousands)

Amounts computed by applying statutory rate $(24,662) $(11,806) $ (9,218)
Excess over deferred tax liability 24,662 11,361 —
Investment tax credits — — ( 1,537)
Other items, net — — (196)

— . ( 4 4 5 ) (10.951)
State income taxes (credits) 60 ( 1.774) (275)

$ 60 $ (2.219) $(11.226)

A provision (credit) has not been provided for income taxes from the operations of the discontinued
ref ining segment for the years ended December 31, 1985 and 1984. the disposition of the assets relating to
the discontinued refinery operations, and the extraordinary gain on termination of the pension plan
because of the excess net loss for financial reporting purposes over previously provided deferred tax
liabilities. Income from discontinued operations for the year ended December 31, 1983, is net of income
taxes of $80,000.
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December 31, 1985

NOTE G—INCOME TAXES-(Continued)

Investment tax credits and net operating loss carryforwards of $15,000,000 and $245.000,000,
respectively, are available for federal income tax purposes with expiration dates primarily from 1995 to
2000. In addition, statutory depletion carryforwards of $3,300,000 are available for federal income tax
purposes and have no expiration date. Investment tax credits and net operating loss carryforwards of
$2,000,000 and $90,000,000, respectively, are available to offset future federal income taxes for financial
reporting purposes.

The Economic Recovery Tax Act of 1981, as supplemented by the Tax Equity and Fiscal
Responsibility Act of 1982 (TEFRA), provided for transactions that are structured in the form of a lease
for tax purposes but, in substance, are solely the sale and purchase of tax benefits such as investment tax
credits and deductions under the Accelerated Cost Recovery System. During 1983, the Company realized
approximately $1,570,000, net of expenses and before taxes, from the sale of tax benefits which resulted in
a gain after tax of approximately $848,000. The tangible assets relating to this transaction are included in
"Property, Plant, and Equipment" in the Consolidated Balance Sheets and are being depreciated over
their estimated useful life. The sales agreements place restrictions on the disposal of assets and, in certain
situations, require the Company to indemnify the purchaser against loss of these tax benefits (see Note K ).
The regulations permitting the sale and purchase of tax benefits expired December 31, 1983.

NOTE H-EMPLOYEE BENEFIT PLANS

During the fourth quarter of 1984, the Board of Directors authorized the termination of the defined
benefit pension plan. Assets of the defined benefit pension plan were utilized to purchase annuity contracts
from a major insurance company or were distributed to the participants. Assets of the plan exceeded costs
of the annuity contracts and distributions by approximately $1,675,000, net of expenses, which reverted to
the Company. The refund was recorded as an extraordinary item in the Consolidated Statement of
Operations during 1984.

Effective Janaury 1, 1985, the Crystal Oil Company Thrift Plan was formed, which covers
substantially all employees. Participation in the plan is voluntary, and the Company will fund matching
contributions up to four percent of participant compensation. The Company contributed $179,000 to the
plan in 1985.

During July 1985, the Board of Directors of the Company adopted a Phantom Stock Plan ( the
"Plan") for its key employees. The purposes of the Plan are to stimulate the efforts of selected key
employees of the Company who are important to the rehabilitation and future growth and financial success
of the Company and to attract, employ, and retain persons of outstanding abi l i ty who will have
responsibility for the long-term future of the Company. The Plan provides such persons with a direct
interest in the future performance of the Company and the appreciation in the market value of the
Company's Common Stock by providing them with cash awards maturing equally over a three-year period
based upon the appreciation in the Company's Common Stock. Effective July 30, 1985, the Company
awarded 1,495,000 units of the Plan to 52 of the Company's key employees. The uni ts had an in i t i a l stated
value of $2.00 per unit , which equaled the market price of the Common Stock on Ju ly 30, 1985. As a result
of the issuance of additional shares of Common Stock, the uni ts awarded and stated value have been
adjusted for dilution in accordance with the provisions of the Plan. Accordingly, at December 31, 1985.
approximately 3,481,000 units with an adjusted stated value of approximately $.81 were outstanding. The
closing price for .the Company's Common Stock on the American Stock Exchange at December 31, 1985,
was below the adjusted stated value; therefore, no accrual has been recorded for financial reporting
purposes.
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December 31, 1985

NOTE H-EMPLOYEE BENEFIT PLANS-(Continued)

There is an incentive bonus plan for the benefit of certain management personnel. Under the plan,
the amount available for bonuses is determined by the Board of Directors on a discretionary basis. During
1985, no bonuses were paid, and in 1984 and 1983, $1,046,000 and $922,000, respectively, were paid and
charged to operations under this plan.

NOTE I-STOCKHOLDERS' EQUITY (DEFICIENCY)

On December 5, 1985, the Company held a special meeting of its stockholders. The specific purpose
of the meeting was to seek stockholder approval to (1) amend the Articles of Incorporation of the
Company to increase the number of authorized shares of the Common Stock from 35,000,000. to
90,000,000 shares, (2) amend the Articles of Incorporation of the Company to reduce the par value of the
Common Stock from $1.00 per share to $.01 per share, and (3) approve future issuances of shares of
Common Stock that may be made by the Company to pay interest on or to redeem the Notes. All of the
proposals were approved by the stockholders.

In March 1982, the Company announced the receipt of requisite Securities and Exchange Commission
clearance for purchase of shares of its Common Stock and 11%% convertible subordinated debentures in
the open market. The aggregate amount to be spent in such activities would be limited to $25,000,000
over the foreseeable future. As of December 31, 1985, no shares of Common Stock or convertible
debentures have been purchased, and no such purchases will be made under the Company's current
circumstances.

NOTE J-NET LOSS PER SHARE

Primary loss per common share is computed by dividing the net loss by the weighted average number
of shares of Common Stock outstanding during the year. The 9% convertible subordinated debentures are
considered to be primary Common Stock equivalents; however, such common shares are not considered in
calculating primary loss per share because the effect would be anti-dilutive. Fully-diluted loss per common
share assumes the conversion of all the convertible debt and the elimination of related interest expense.
Fully-diluted loss per common share is not presented since the calculation is anti-dilutive.

NOTE K-COMMITMENTS AND CONTINGENCIES

In July 1979, a suit entitled "AGB Oil Company et al vs. The Charter Company, Charter Oil
Company, and Crystal Exploration and Production Company" was filed in the Circuit Court of the
Eleventh Judicial Circuit in and for Dade County. Florida. Cause No. 79-12012-CA-07. Plaintiff, the
Limited Partner of Caloosa 1974, a Colorado Limited Partnership, of which CEPCO, formerly Charter
Exploration and Production Company, is the General Partner, claims compensatory damages of ten
million dollars, punitive damages in an undetermined amount, interest, and costs of litigation. The suit
alleges breach of contract, breach of fiduciary duty, mismanagement, and fraud in connection with the
operation of the Caloosa 1974 Limited Partnership. Based upon the discovery which has been completed
to date and its analysis of the case, the Company believes that the likelihood of a recovery, if any, by
Plaintiff in a material amount is remote.
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NOTE K-COMMITMENTS AND CONTINGENCIES-(Continued)

On November 20, 1980, a suit was filed entitled "Gulfstream Petroleum Corporation et al vs. Crystal
Oil Company" wherein the plaintiffs sought to establish their ownership in the Crystal Oil Company—El
Paso Natural Gas No. 1-B well and the crude oil and natural gas leasehold estate. In February 1984, the
Company and the plaintiffs agreed to a settlement whereby the plaintiffs' overriding royalty interest in the
El Paso Natural Gas No. 1-B well would be retroactively increased from 25% to 35% as of the date the
well first commenced production. Accordingly, as of December 31, 1983, the Company recorded an
obligation attributable to the settlement aggregating $2,100,000, which was recorded in the amount of
$656,000 as a reduction to crude oil and natural gas revenues to the extent it was applicable to 1983
production, and $1,444,000 as an increase to general and administrative expense to the extent it was
attributable to production prior to 1983.

The Internal Revenue Service ( IRS) has asserted claims with respect to its audit of the windfall profit
tax paid in 1980. The Company has filed a protest asserting that the issues claimed by the IRS are without
merit and were mathematically incorrect. The Company believes that the likelihood or a recovery, if any,
in a material amount is remote.

There are various other suits and claims involving the Company and its subsidiaries which
individually are not material. It is the opinion of management, based on current available information,
that the ultimate liability or benefit, if any, resulting from such suits and claims will not materially affect
the consolidated financial position or results of operations of the Company and its subsidiaries. .

As of December 31, 1985, approximately $33,620,000 of standby letters of credit have been issued
which bear interest from .5% to .75%. Such standby letters of credit primarily relate to guarantees of tax
benefits sold (see Note G).

Subsidiaries of the Company serve as the general partner in four public partnerships in which
employees, officers, directors, and, in one such partnership, shareholders of the Company have invested as
limited partners and one non-public partnership for the exploration and development of crude oil and
natural gas reserves. A subsidiary of the Company is contingently liable, solely as a matter of partnership
law, for an obligation of one of these partnerships to a major commercial bank aggregating $2,821,000.
No collateral of the Company or any such subsidiary secures such contingent liability. The Company is
obligated to purchase 10% of the units sold pursuant to its 1981 public partnership each year from 1984
through 1990. The repurchase price is primarily based on the fair market value of crude oil and natural
gas reserves, which will be determined from reserve calculations of an independent petroleum engineer.
The Company and its subsidiaries have no other obligation to purchase partnership units.

The future minimum rental payments for all noncancelable operating leases as of December 31, 1985,
are immaterial. Rental expense on operating leases was $727,000, $1,362,000, and $1,389,000, in 1985,
1984, and 1983, respectively.
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NOTE L-CRUDE OIL AND NATURAL GAS COST DATA AND RESULTS OF OPERATIONS

The following tables set forth certain data with respect to crude oil and natural gas acquisition,
exploration, development, and production activities.

Year Ended December 31

1985 1984 1983

(In Thousands)
Acquisition of properties:

Unproved $ 61 $ 3,245 $ 627
Proved — 3,512 544

Exploration costs 1,239 4,769 5,399
Development costs 7,586 81,239 97,451

December 31

1985 1984

(In Thousands)
Aggregate capitalized costs (including work in progress):

Crude oil and natural gas properties $586,385 $598,333
Undeveloped leases and mineral interests (net of impairment

allowance of $2,773,000 and $2,277,000) 1,595 5,410
Less accumulated depreciation and depletion (295,089) (253,718)

Costs relating to crude oil and natural gas activities, net $292,891 $350,025

Results of operations from exploration and production activities before intersegment eliminations:

Years Ended December 31

1985 1984 1983

(In Thousands)
Revenues:

Sales to unaffiliated customers $88,927 $140,416 $139,093
Sales to affiliates 4,351 11,219 7,829
Other income 3,425 5,979 4,781

Total revenues 96,703 157,614 151,703
Production costs and windfall profit tax( 1) 27,637 40,056 38,829
Exploration costs 4,306 4,647 5,578
Depreciation and depletion 53,010 68,804 69,663

11,750 44,107 37,633
Income tax expense 6,250 18,459 15,644

Results of operations $ 5,500 $ 25,648 $ 21,989

( 1) Includes a $2,500,000 write-down of inventory in 1985 and estimated liabilities of $2,450,000 in 1984
for refunds, including interest, under the Federal Energy Regulatory Commission interim rules as to
refunding BTU measurement adjustments, which were charged to "General and Administrative
Expense" in the Consolidated Statement of Operations. Includes legal settlements in 1983 of
$1,983.000 which was charged to "General and Administrative Expense" in the Consolidated
Statement of Operations.
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December 31, 1985

NOTE M—MAJOR CUSTOMERS

The Company has one purchaser of natural gas production which accounted for $15,109,000 (16%),
$23,386,000 (16%), and $25,614,000 (17%) of total revenues in 1985, 1984, and 1983, respectively. The
Company has one purchaser of crude oil production which accounted for approximately $24,515,000
(26%) of total revenues in 1985 and another purchaser which accounted for $36,584,000 (25%) of total
revenues in 1984. There are no other customers to which sales represent more than 10% of total revenues.

NOTE N-QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

Following is a summary of the unaudited quarterly results of operations for the years ended
December 31, 1985 and 1984. Previously reported quarterly financial information has been restated to
reflect the determination that the Company's refinery segment should be accounted for as a discontinued
operation and to eliminate intersegment transactions.

Quarter Ended

March 31

1985
Revenues $ 27,069

Operating profit from continuing
operations $

Funds provided from continuing
operations $

Income (loss) from:
Continuing operations $( 12,665)
Discontinued operations (292)

Net loss $(12,957)

Income (loss) per share:
Continuing operations $ ( .61)
Discontinued operations ( - 0 1 )

Net loss $ (.62)

June 30 September 30 December 31

(In Thousands. Except Per Share Amounts)

$ 25,193 $ 20,916 $ 2 1 , 1 8 8

Tola)

$ 94,366

4,075 $ 4,851 $ 2,439 $ (266) $ 11,099

3,306 $ 3,211 $ (2 ,131) $ 6,117 $ 10,503

$(10,780)
189

$(10,591)

$ ( . 5 1 )
.01

$ (.50)

$(15,825)
(9,802)

$(25,627)

$ ( -74)
(-46)

$ (1 .20)

$(

$(

$

$

14,403)
(4,253)

18,656)

(.44)
( . 1 3 )

( .57)

$(53,673)
(14 ,158)

$(67,831)

$ (2.24)
( .59)

$ (2.83)
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NOTE N-QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)-(Continued)

Quarter Ended

1984
Revenues. .

Operating profit from continuing
operations

Funds provided from continuing op-
erations, excluding extraordinary
item

Income (loss) from:
Continuing operations ....
Discontinued operations
Extraordinary item

Net loss

Income ( loss ) per share:
Continuing operations
Discontinued operations
Extraordinary item

Net loss

March 31

$35.108

$ 6,372

$ 7,784

$(8,024)
242

$(7,782)

$ (.38)
.01

$ ( .37)

June 30

(In Thousands

$37,992

$11,354

$12.802

$(5,014)
473

$(4,541)

$ (.24)
.02 .

$ ( . 22 )

September 30 December 31

. Except Per Share Amounts)

$40,068 $35,603

$13,789

$14.913

$(2,867)
422

$(2,445)

$ ( .14)
.02

$ ( . 1 2 )

$ 9,029

$.12,334

$(7,542)
(722)
1,675

$(6,589)

$ (.36)
(.03)

.08

$ ( . 3 1 )

Total

$148.771

$ 40,544

$ 47,833

$(23,447)
415

1,675

$(21,357)

$ ( 1 . 1 2 )
.02
.08

$ (1 .02)

In the fourth quarter of 1985, a lease impairment adjustment of $1,742,000 was provided due to the
Company's decision to abandon certain undeveloped acreage, and a $2,500.000 write-down of surplus
lease and well equipment to its estimated current market value was recorded. During the third and fourth
quarters of 1985, the Company recorded adjustments to write down its refineries by an estimated amount
of $9.697,000 and $6,001.000, respectively.
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SUPPLEMENTAL INFORMATION

Supplemental information includes crude oil and natural gas reserve information pertaining to the
Company's crude oil and natural gas exploration and production operations required by Statement No. 69
of the Financial Accounting Standards Board entitled "Disclosures About Oil and Gas Producing
Activities".

RESERVE INFORMATION

An independent petroleum engineering firm estimated the Company's proved crude oil and natural
gas reserves generally using prices and costs in effect at year-end. Subsequent to December 31, 1985,
prices for crude oil and natural gas have significantly declined from the prices used to estimate future net
cash flows as of such date and, generally, prices therefore may be subject to further declines. Actual future
net cash flows also will be affected by actual production, supply and demand for crude oil and natural gas,
curtailments or increases in consumption by natural gas purchasers, and changes in governmental
regulations or taxation. The timing of future cash flows from proved reserves, and thus their present value,
is affected by the timing of the incurrence of expenses in connection with their development. In projecting
future net cash flows and their present values, projections were made about the Company's development
drilling activities, which may be difficult for it to accomplish because of the Company's cash position.

Net Proved Crude Oil and Natural Gas Reserves ( Unaudited) The proved developed and undevel-
oped crude oil and natural gas reserves, all of which are located in the United States, are summarized
below:

December 31

1985 1984 1983

Oil Gas Oil Gas Oil Gas

(Barrels) (Mcf) (Barrels) (Mcf) (Barrels) (Mcf)
Proved developed and undeveloped reserves:

Beginning of period 16,136.298 131.063.705 14.761.029 129.831.178 13.131.590 102,770.729

Revisions of previous estimates (793.291) (8,102.817) 1.164.330 ( 16.310.347) ( 1.336.541 ) (6.357.145)

Improved recovery (secondary) — — 62.873 — 566.933 161.310

Purchases of minerals in place - - 265.423 3.754.852 64.992 51.626

Extensions, discoveries, and other additions. 334.114 705.343 4.208.198 35.161.158 5.486.093 51.150.745

Production (2.285.251) (13.682.405) (3.425,212) (18.882.316) (3.152.038) (17.946.087)

Sales of minerals in place (592.371 ) (598.995) (900.343) (2.490.820) — —

End of period 12.799.499 109.384.831 16.136.298 131.063.705 14.761.029 129.831.178

Proved developed reserves:
Beginning of period 13.216.991 84.343.445 13.348.494 84.696.699 11.903.324 73.460.986

Endofperiod 10.480.339 64.054.764 13.216.991 84.343.445 13.348.494 84.696.699
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Estimated Standardized Measure of Discounted Future Net Cash Flows ( Unaudited) The estimated
standardized measure of discounted future net cash flow and changes therein relating to proved crude oil
and natural gas reserves are summarized below:

December 31

1985 1984 1983

(In Thousands)

Future cash inflows $ 721,673 $ 927,154 $ 905,834
Future production costs (260.429) (295,337) (301,005)
Future development costs (86.052) (92,240) ( 76,390)

Future net cash flow, before income tax expense( 1 ) ( 2 ) 375,192 539,577 528,439
Annual discount of estimated future net cash flow( 3) (153.622) (198.678) (166 .175)

Present value of future net cash flow before income taxes( 4) 221,570 340,899 362,264
Futureincome tax expense discounted at 10%( 5) (1 .197) (20,322) (33,825)

Standardized measure of discounted future net cash flow( 3) $220,373 $320,577 $328,439

Costsrelatingtocrudeoilandnaturalgasactivities.net $ 292,891 $ 350,025 $ 341,308

(1) In computing future net cash flow for 1985 and 1984, crude oil and natural gas prices were based on
year-end prices and consider increases or decreases to the extent they are fixed and determinable from
existing contracts. In computing future net cash flow in 1983, crude oil and natural gas prices were
based on year-end prices with the exception that natural gas prices in economic projections for NGPA
Sections 102 and 108 are escalated 4% per year through 1984, as allowed by the NGPA and to the
extent that such prices were being received under contractual arrangements. The economic
projections include a provision for windfall profit tax using a net income limitation calculation and
consider operating, drilling, and equipment costs to remain constant at year-end levels. No
deductions have been made for general corporate overhead or any other indirect costs.

(2) Includes future net cash flow attributable to proved developed non-producing properties of
$115,691,000. $154,856,000, and $155,369,000, respectively, which is net of future development costs
of $12,912,000, $14,721,000, and $15,769,000, respectively.

(3) The annual discount of estimated future net cash flow is defined for use herein as future net cash flow,
before income tax expense, discounted at 10% per year over the expected period of realization.
Standardized measure of discounted future net cash flow, as used herein, should not be construed as
fair market value, since no consideration has been given to many factors which influence the prices at
which petroleum properties are traded, such as allowance for return on the investment and normal
risks incident to the crude oil and natural gas business.

(4) Includes the present value of future net cash flow before income taxes attributable to proved
developed non-producing properties of $50,255,000, $69,840,000, and $81,239,000, respectively.

(5) The future income tax expense primarily varies from the amount computed by applying statutory rates
because of the benefits derived from the utilization of net operating loss and investment tax credit
carryforwards available for tax purposes. Undiscounted future income taxes were $11,000,000,
$59,000,000, and $73,000,000 for 1985, 1984, and 1983, respectively.
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The following are the principal sources of change in the standardized measure of discounted future
net cash flows:

December 31

1985 1984 1983

(In Thousands)

Balance at beginning of year $320,577 $ 328,439 $ 328,706
Sales and transfers of crude oil and natural gas produced, net of

production costs (68,141) . (114,196) (110,248)
Revisions for net change in price and production costs (56,265) (26,149) (56,474)
Revisions of previous quantity estimates, estimated future devel-

opment costs, and other (22,230) (21,409) (27,763)
Sales of minerals in place (8,527) (13,933) —
Extensions, discoveries, and improved recovery, less related

costs( 1) 3,776 121,478 136,347
Net change in income taxes, net of discount 19,125 13,503 25,000
Accretion of discount 32.058 32,844 32,871

Balance at end of year $220,373 $ 320,577 $ 328,439

( 1) Includes purchases of $8,244,000 and $1,019,000 in 1984 and 1983, respectively.
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Item 9. Disagreements on Accounting and Financial Disclosure
None.

PART HI
Item 10. Directors and Executive Officers of the Registrant
Directors

The Company's Board of Directors is currently composed of seven directors. The following table sets
forth (i) the name and age of each director, ( i i ) the positions of each director with the Company, ( i i i ) the
year d u r i n g which each director first became a director of the Company, and ( i v ) the number of shares of
Common Stock beneficially owned by each director, both directly and indirectly, as of January 31, 1986.
Such table has been prepared from information obtained from the respective directors.

Name Age

Robert F. Roberts (2) 61
J. N. Averett, Jr. (3) 43

Mark A. Roberts (4) 28

L. G.Caskey (5) 59
Richard H.Sucher(6) 58
R.Gordon Bader (7 ) 67
James E. Hogle, Jr. (8) 48

Served
Positions and as

Offices Director
With the Company Since

Chairman of the Board 1963
President, Chief Executive 1985

Officer and Director
Executive Vice President 1980

and Director
Secretary and Director 1965
Director 1971
Director 1974
Director 1974

Shares of
Common Stock

Beneficially
Owned

as of
Such Date

1,800,000

700,000

7,127
839,484
398,924
48.600

Percent
Ownership
of Common
Stock) 1)

3.49

1.36

*

1.63

* Represents less than one percent ( 1 % ) of outstanding class of Common Stock.
( 1) The percentages shown are based upon 51,505.723 shares of Common Stock outstanding on January

31, 1986, and do not include 1,010,394 shares of Common Stock reserved for issuance upon the
conversion of the Company's lP/s% Convertible Subordinated Debentures due 2000 or 380,240
shares of Common Stock reserved for issuance upon conversion of the Company's 9% Convertible
Subordinated Debentures due 1991.

(2) Mr. Roberts has been Chairman of the Board of the Company since 1963. Mr. Roberts served as
Chief Executive Officer of the Company from 1963 to August 1985, and as a member of the Office of
the Chief Executive of the Company from August 1985 to December 1985. Mr. Roberts is also
Chairman of the Executive Committee of the Board of Directors. In addition, Mr. Roberts is a
director of the Louisiana Bank & Trust Company of Shreveport, Louisiana and a director of LBT
Corporation of Shreveport, Louisiana. Mr. Roberts owns directly and beneficially the shares
attributed to him in the above table.

(3) Mr. Averett is President and Chief Executive Officer of the Company and has served in these
capacities since November 1985 and December 1985, respectively. From March 1985, when Mr.
Averett joined the Company, to August 1985. he served as a Senior Vice President to the Company.
Mr. Averett served as Executive Vice President of the Company from August 1985 to November 1985
and as a member of the Office of the Chief Executive of the Company from August 1985 to December
1985. From 1982 until joining the Company. Mr. Averett served as Vice President of Finance and
Chief Financial Officer of UPG Falco, Inc. (formerly P & O Falco, Inc.), a company engaged in crude
oil and natural gas exploration and production and the gathering and marketing of crude oil. During
the years 1980 through 1982, Mr. Averett served as Vice President and Chief Financial Officer of
Langham Petroleum and Development, Inc., a company engaged in crude oil and natural gas
exploration and production and crude oil trading. Mr. Averett was associated with Pennzoil
Company, a natural resource company engaged in crude oil and natural gas exploration and
production, refining, and the mining of sulphur and copper, from 1971 until 1980 and served as
Treasurer of such company from 1978 until 1980. Mr. Averett is also a member of the Executive
Committee of the Board of Directors of the Company.
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(4) Mr. Mark A. Roberts, the son of Robert F. Roberts, is Executive Vice President and has served in that
capacity since February 1, 1984. From 1980 to February 1984, Mr. Roberts served as Assistant to the
President of the Company. Mr. Roberts owns directly and beneficially the shares attributed to him in
the table above.

(5) Mr. Caskey has been associated with the Company since 1963 and is currently Secretary of the
Company. Mr. Caskey owns directly and beneficially the shares attributed to him in the table above.

(6) Mr. Sucher has served as President of Ski Hi, Inc., a radio broadcasting company, since 1972, as an
officer of H & H Communications, a radio broadcasting company, since 1982 and as an officer of
R & L Communications, a radio broadcasting company, since 1983. Mr. Sucher was the Chairman of
the Board of Directors of Pioneer Astro Industries, Inc. of Colorado Springs, Colorado, a
manufacturer of medical equipment, from 1972 to 1980. Mr. Sucher also serves on the Audi t
Committee of the Board of Directors of the Company. Mr. Sucher owns directly and beneficially the
shares attributed to him in the table above.

( 7) Mr. Bader has served as President of Hogle Investment Company since 1970 and as a General Partner
in Hogle Associates since 1976 and Hogle Company since 1984, both closely held firms which make
investments in various industries, including the petroleum industry. Mr. Bader also serves on the
Executive Committee, is Chairman of the Audit Committee, and is Chairman of the Personnel Review
Committee of the Board of Directors. Mr. Bader served as a member of the Office of the Chief
Executive of the Company from August 1985 to December 1985. Mr. Bader owns 24,118 shares of
Common Stock directly and beneficially; Mr. Bader's wife owns an additional 17,572 shares of
Common Stock as to which ownership is attributed to Mr. Bader in the table above but which
beneficial ownership is disclaimed. Mr. Bader is also attributed with ownership of 347,234 shares in
the table above owned by Hogle Associates and 10,000 shares owned by Hogle Company.

(8) Mr. Hogle has been a Vice President of Hogle Investment Company since 1971 and is a Limited
Partner in Hogle Associates and Hogle Company, both closely held firms which make investments in
various industries, including the petroleum industry. Mr. Hogle is also a member of the Audit
Committee of the Board of Directors. Mr. Hogle owns directly and beneficially the shares attributed
to him in the table above.

Executive Officers

The following table lists the names, ages, positions, and periods of service with the Company of its
executive officers. Such persons were elected by the Board of Directors of the Company and wil l serve
unt i l removed or replaced by the Board of Directors.

Name Age

Robert F. Roberts( 1) 61
J. N. Averett, Jr.( 1) 43
Mark A. Roberts( 1) 28
Richard D. Miller( 2) 58
Sam J. Clinton(3) 51
Daniel R. Grubb(4) 59
James W. Renz( 5) 42
H. E. B u l l ( 6 ) -. 43
Jeff Bal!ew( 7) 30
L. G. Caskey( 1 ) 59

Served as
Executive

Officer Since

1963
1985
1980
1975
1982
1980
1983
1985
1986
1963

Position

Chairman of the Board
President and Chief Executive Officer
Executive Vice President
Senior Vice President—Land and Exploration
Senior Vice President—Drilling and Production
Vice President—Exploration
Vice President—Accounting
Vice President—Audit and Legal
Treasurer
Secretary

(1 ) See "Directors" for biographical information.

(2) Mr. Miller has been associated with the Company since 1975 a.id currently serves as Senior Vice
President—Land and Exploration.

(3) Mr. Clinton has been associated with the Company since 1976 either as a fu l l - t ime production
consultant or officer and currently serves as Senior Vice President—Drilling and Production.
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(4) Mr. Grubb has been associated with the Company since 1969 and currently serves as Vice
President—Exploration.

(5) Mr. Renz has been associated with the Company since 1972 and currently serves as Vice
President—Accounting.

(6) Mr. Bull has been associated with the Company since 1983 and currently serves as Vice President
—Audit and Legal. From 1982 until joining the Company, Mr. Bull was Business Administrator for
Uro-Research, Inc., a privately-held research organization affiliated with Baylor College of Medicine.
Mr. Bull was associated with Shell Oil Company from 1965 to 1981, serving in various management
positions in Internal Audit, Accounting, and Corporate Planning.

(7) Mr. Ballew has been associated with the Company since 1985 and currently serves as Treasurer. Mr.
Ballew served as Tax Manager and Director of Accounting and Administration for UPG Falco, Inc.
(formerly P & O Falco, Inc.) from 1981 to 1985. From 1978 through 1981, Mr. Ballew served in
various positions in the Tax Department of United Energy Resources, Inc.

Item 11. Executive Compensation

Compensation of Directors and Certain Officers

The following table sets forth the aggregate compensation paid by the Company for services in all
capacities during 1985 to each of the five highest paid executive officers whose aggregate compensation
exceeded $60,000 and to all executive officers as a group.

Cash Compensation Table

Name of Individual
or Number in Group Capacities in Which Served Compensation! 1)

Robert F. Roberts( 2) Chairman of the Board $ 197,967
J. N. Averett, Jr President and Chief Executive Officer 118,100
Mark A. Roberts Executive Vice President 102,513
Sam J. Clinton Senior Vice President—Drilling and Production 92,218
Richard D. Miller Senior Vice President—Land and Exploration 92,080
All executive officers as a group

(twelve persons)(3) $999,559

1I) Includes payments for director fees of $200, $200, $200 and $800 to Robert F. Roberts, J. N. Averett,
Jr., Mark A. Roberts, and all executive officers as a group, respectively. The aggregate amount of
additional benefits to all executive officers as a group is less than 10% of their aggregate
compensation.

(2) This amount does not include $30,266 Mr. Roberts received in personal benefits, which consist
primarily of insurance premiums of $26,629 paid by the Company. See "Insurance Policies".

(3) Includes $128,665 paid by the Company in 1985 to three former executive officers.

Insurance Policies

During a portion of 1985, the Company maintained life insurance policies in face amount of
$2,000,000 on the life of Robert F. Roberts. The Company paid the premiums on such policies, but the
beneficiary thereof was designated by Mr. Roberts. The total annual premiums on such policies for 1985
was $26,629. During 1985, all of the life insurance policies on Mr. Roberts maintained by the Company
were terminated. As a result of the termination of such policies, the Company received $420,386,
representing all previous premiums paid by the Company on such policies, and an insurance trust fund
designated by Mr. Roberts received $180,367, representing the previous premiums reported for tax
purposes as income to him and the income earned on such policies. The Company does not currently
maintain any life insurance policy on the life of Robert F. Roberts.
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The Company maintains a life insurance policy in the face amount of $2,000,000 on the life of Mark
A. Roberts. The Company pays the premiums on the policy, but the beneficiaries thereof are designated
by Mark A. Roberts. The total annual premium for 1985 on such policy was $22,900. The Company wil l
be reimbursed for the premium paid from the proceeds of such policy to the extent such premium exceeds
the amount which has been reported as income to Mr. Roberts.

Directors Fees

The Company pays its directors who are not employees of the Company at the rate of $6,000 per year.
In addition, the members of the Audit and Personnel Review Committees are paid a per meeting fee of
$500 for each such Committee meeting attended.

In addition to the standard compensation agreements with the Company's directors as described
above, the Company from time to time requests its directors who are not employees to attend meetings and
perform services for the Company. Directors so employed by the Company are compensated at the rate of
$500 per day. During 1985, Messrs. Hogle, Sucher, and Bader received $500, $500, and $63,000,
respectively, pursuant to such arrangements which includes compensation for attendance at Committee
meetings.

Bonus Plan

The Company maintains an Incentive Bonus Plan which provides for annual bonus awards to certain
employees. Beginning in 1982, the amount available for bonus awards in a given year will be an amount
not greater than ten percent of any remaining amount available after subtracting from consolidated net
income of the Company for the preceding year, as defined in the plan, an amount equal to shareholders'
average equity for such year multiplied by the Company's average interest rate during such year on long-
term bank debt. However, as provided by such plan, the Board of Directors may increase, and in the past
has increased, the amount available for incentive bonus awards for any given year. During 1985, the
Company did not grant or pay any incentive bonus awards.

Thrift Plan

As of January I, 1985, the Company adopted the Crystal Oil Company Thrift Plan (the "Thrift
Plan"), which is a savings plan for employees of the Company through which the Company matches
employee contributions of from 1% to 4% of such employee's annual salary. Employees may also make
supplemental contributions of up to 10% of their annual salary, which contributions are not matched by
Company contributions. Each employee who was a participant in the Compan-y's Pension Plan in
December 1984, when such plan was terminated is eligible to participate in the Thrift Plan. Employees
who are twenty-one years old and have at least one year of continuous service with the Company may also
elect to participate in the Thrift Plan. The Thrift Plan is administered by an administrative committee
consisting of five persons appointed by the Board of Directors. The administrative committee of the Thrift
Plan can appoint an investment manager to direct and instruct the Trustee, Louisiana Bank and Trust
Company, in matters relating to the investments of contributions. Subject to instruction from the Company
or the investment manager, the Trustee may invest the contributions in any property of any kind or nature.
Employee contributions and any earnings on them are 100% vested. The Company's contributions become
vested at the rate of 20% after one year of participation under the Thrift Plan and an additional 20% each
year thereafter. Employees can make withdrawals of certain employee contributions once per year.
Employees can make withdrawals from their employee contributions upon attaining the age of 59'/z;
however, a six month suspension of contributions generally results. Employees can also make withdrawals
from their employee contributions in certain other specified situations. Contributions to the Thrift Plan on
behalf of the Company's participating officers and directors may be considered remuneration to them.
During 1985, the Company contributed $7,379, $3,833, $3,450, and $3,600, respectively, for Messrs.
Robert F. Roberts, Mark A. Roberts, Sam J. Clinton, and Richard D. Miller, and $32,790 for all executive
officers of the Company as a group.
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Phantom Stock Plan

On July 16. 1985, the Board of Directors of the Company adopted a Phantom Stock Plan ( t h e
"Plan") for its key employees. The purposes of the Plan are to stimulate the efforts of selected key
employees of the Company who are important to the rehabilitation and the future growth and financial
success of the Company and to attract, employ and retain persons of outstanding ability who will have
responsibility for the long-term future of the Company. The Plan provides such persons with a direct
interest in the future performance of the Company through cash bonuses based on the appreciation in the
market value of the Common Stock. The Board of Directors believes that because of the Company's
present financial si tuation and its uncertain future, the incentives provided under the Plan are essential in
order to attract, retain and motivate such persons and thereby successfully rehabilitate the Company.

The Plan is administered by, and awards made thereunder by, a committee (the "Administrative
Committee") which may consist of the Board of Directors or any committee established by the Board of
Directors to administer the Plan. The Administrative Committee is currently composed of Robert F.
Roberts, Mark A. Roberts, and R. Gordon Bader, all of whom are members of the Board of Directors of
the Company and none of whom are participants in the Plan. Each of the current members of the
Administrative Committee has agreed that for as long as he is a member of the Administrative Committee
he will not accept any awards under the Plan.

Awards under the Plan are granted in the form of Units ("Units") representing phantom shares of
Common Stock, with each Unit representing one phantom share of Common Stock. Each Unit is ini t ia l ly
assigned a value equal to the most recent sale price of a share of the Common Stock on an established
market (the "Initial Stated Value"). Upon the retirement, permanent disability, voluntary termination or
death of an employee who has been awarded Units under the Plan, such employee or his beneficiary will
be entitled to receive in cash for each Unit held by such employee at the time of such event the amount by
which the most recent market price of the Common Stock exceeds the Initial Stated Value. Each employee
who has been awarded Units under the Plan will also be entitled on the anniversary date of each award of
Units to him to convert one-third of such Units into cash and receive for each Unit so convened the
amount by which the most recent market price of the Common Stock exceeds the Initial Stated Value.

Effective July 30, 1985, the Administrative Committee awarded 1,495,000 Units having an Initial
Stated Value of $2.00 per Unit to 52 of the Company's key employees. As a result of the issuance of
additional shares of Common Stock, and an Amendment to the Plan relating thereto, the Units awarded
and stated value have been adjusted for dilution in accordance with the provisions of the Plan.
Accordingly, at March 21, 1986, approximately 3,259,000 Units with an adjusted stated value of
approximately $.81 were currently outstanding. The following table sets forth the number of Units
awarded to (i) each of the three highest paid executive officers whose annual compensation exceeds
$60,000 and who have received awards under the Plan and ( i i ) all executive officers as a group.

Name of Individual Number of Adjusted
or Number in Croup Capacities in Which Served Units Awarded Units

J. N. Averett, Jr President and Chief Executive Officer 200,000 491,996

Richard D. Miller Senior Vice President—Land and Exploration 60,000 147,599

Sam J.Clinton Senior Vice President—Drilling and Production 60,000 147,599

All executive officers as a
group (eight persons) 500,000 1,229.989
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Crystal Oil 1983 Employee Drilling Program, Ltd., a Texas limited partnership ( the "1983
Partnership"), sold $1,184,000 in units of limited partnership interest at $250 per uni t ( the "1983 Units")
to employees and directors of the Company on March 1, 1983. The 1983 Partnership, similar to the 1982
Partnership, was designed to allow employees and directors of the Company to participate with the
Company in its drilling activities. In 1983, the 1983 Partnership participated with the Company in drilling
30 gross (2.93 net) wells on leases acquired from time to time by the Company of which 29 gross (2.9 net)
were successful. In 1984, the 1983 Partnership participated with the Company in drilling eight gross ( .71
net) wells, all of which were successful. In 1985, the 1983 Partnership did not participate in any additional
drilling with the Company. While the percentage participation of the 1983 Partnership in wells varies
from well to well, the expenses of each well are borne pro rata based on the 1983 Partnership's percentage
of ownership in the well. During 1983 and 1984, the 1983 Partnership contributed an aggregate of
$1,626,598 and $637,978, respectively, to wells it drilled with the Company based on such pro rata
participation. During 1985, the 1983 Partnership contributed an aggregate of $20,596 for the workover
and recompletion of wells in which it had originally participated in drilling with the Company.

Crystal Oil 1984 Employee Drilling Program, Ltd., a Texas limited partnership ( the "1984
Partnership"), sold $1,380,000 in units of limited partnership interest at $250 per unit ( the "1984 Units")
to employees and directors of the Company on February 20, 1984. The 1984 Partnership, similar to the
1983 Partnership and the 1982 Partnership was designed to allow personnel of the Company to participate
with the Company in its drilling activities. The 1984 Partnership participated with the Company during
1984 in drilling 40 gross (1.83 net) wells on leases acquired from time to time by the Company of which
38 gross (1.74 net) were successful. In 1985, the 1984 Partnership did not participate in any additional
drilling with the Company. While the percentage participation of the 1984 Partnership in wells varies
from well to well, the expenses of each well are borne pro rata based on the 1984 Partnership's percentage
of ownership in the well. During 1984, the 1984 Partnership contributed an aggregate of $1,513,327 to
wells it drilled with the Company based on such pro rata participation. During 1985, the 1984 Partnership
contributed an aggregate of $27,509 for the workover and recompletion of wells in which it had originally
participated in drilling with the Company.

The following executive officers and directors of the Company currently own the number of units set
forth opposite each person's name:

Number Number Number Number
of of of of

Units Units Units Units
Name Office 1981 1982 1983 1984

Robert F. Roberts Chairman of the Board 371 1,352 800 1,512
Mark A. Roberts Executive Vice President

and Director — 716 400 848
Richard D. Miller Senior Vice President 100 240 180 80
R. Gordon Bader Director 47 664 800 800
James E. Hogle, Jr Director 58 664 800 800
Richard H. Sucher Director 314 668 800 800

Total 890 4,304 3,780 4,840

Indemnity Agreement

On March 19, 1986, in order to induce the Company's current officers and directors to continue to
serve the Company in light of its current difficulties and lack of directors' and officers' l iabi l i ty insurance,
the Company entered into an Indemnity Agreement with each of its executive officers and directors.
Pursuant to such Indemnity Agreement the Company agreed to indemnify each such officer or director
against any expenses ( including attorneys' fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred by such officer or director in connection with any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
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the fact that such officer or director is GI was serving as a director, officer, employee or agent of the
Company, or is or was serving at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise. In addition, the Company agreed
to pay any expenses incurred by any officer or director with respect to any threatened or pending action,
suit or proceeding on the condition that such officer or director undertake to repay such amount, or
appropriate portion thereof, unless it is ultimately determined that such officer or director is entitled to
indemnificat ion. The Company also agreed to enter into an arrangement with one or more law firms to
provide legal services on behalf of the Company's officers and directors for the defense of any threatened
or pending action, suit or proceeding for which indemnification might be received and to continue to seek
to obtain directors' and officers' liability insurance on a reasonable basis and, if such insurance cannot be
reasonably obtained, to act as a self insurer of any claims that would have been covered under the
Company's previous directors' and officers' liability insurance policy that expired in September 1985.

Certain Other Transactions

J. N. Averett, Jr. a Director and President and Chief Executive Officer of the Company, was formerly
Vice President of Finance and Chief Financial Officer of UPG Falco, Inc. (formerly P & O Falco, Inc.)
("Falco"). During 1985, the Company entered into various crude oil contracts with Falco in the course of
its normal business operations, pursuant to which the Company sold crude oil in the gross amount of
approximately $1,798,000 to, and purchased crude oil in the gross amount of approximately $4,515,000
from Falco in arms-length transactions. The Company anticipates that it may continue similar transactions
in 1986.

PART IV

Item 14. Exhibits, Financial Statement Schedules, and Reports on Form 8-K

(a) 1. Financial Statements

Page

Crystal Oil Company and Subsidiaries:
Report of Independent Certified Public Accountants 17
Consolidated Balance Sheets as of December 31, 1985 and 1984 18
Consolidated Statements of Operations for each of the three years in the period

ended December 31, 1985 20
Consolidated Statements of Stockholders' Equity for each of the three years in the

period ended December 31, 1985 21
Consolidated Statements of Changes in Financial Position for each of the three years

in the period ended December 31, 1985 22
Notes to Consolidated Financial Statements for each of the three years in the period

ended December 31, 1985 24
Supplemental Information (Unaudited) 38

2. Financial Statement Schedules

Schedule V—Property, plant, and equipment 51
Schedule VI—Allowances for depletion and depreciation of property, plant, and

equipment 53
Schedule VIII—Valuation and qualifying accounts and reserves 54

Schedule X—Supplementary Income Statement Information 55
(All other schedules are omitted as the required information is inappropriate or

presented in the Consolidated Financial Statements or related footnotes.)

49

RAM00394



3. Exhibits

•3.1

*3.2
4.1

4.2

4.3

4.4

4.5

4.6

4.7

*4.8

•4.9

•4.10

*4.11

•4.12

•4.13

'4.14

•4.15

•10.1
*10.2

* 1 1
22

Page

Articles of Incorporation of the Registrant as amended through December 5,
1985.

Bylaws of the Company, as amended through March 19, 1986.
Indenture dated June 15, 1978, between the Company and Texas Commerce

Bank National Association, as successor trustee (reference is made to the
Registration Statement, registration no. 2-61463)

Indenture dated April 15, 1980, between the Company and Texas Commerce
Bank National Association, as successor trustee (reference is made to the
Registration Statement, registration no. 2-66928)

Indenture dated July 15, 1980, between the Company and Texas Commerce
Bank National Association, as successor trustee (reference is made to the
Registration Statement, registration no. 2-68418)

Indenture dated May 15. 1981, between the Company and Texas Commerce
Bank National Association, as successor trustee (reference is made to the
Registration Statement, registration no. 2-72015)

Indenture dated December 15, 1981, between the Company and Texas Com-
merce Bank National Association, as successor trustee (reference is made to
the Qualification Statement, registration no. 22-11506)

Indenture dated December 15, 1983, between the Company and Texas American
Bank/Dallas, as successor trustee (reference is made to the Registration
Statement, registration no. 2-88181)

Loan Agreement dated July 28, 1982, between the Company and Bankers Trust
Company (reference is made to the Report on Form 10-K filed by the
Company for the year ended December 31 ,1982)

Letter Agreement dated July 13, 1985 between the Company and Bankers Trust
Company.

Indenture of Mortgage and Deed of Trust dated as of June 15, 1985, between the
Company and J. Henry Schroder Bank & Trust Company.

Cash Collateral Agreement dated July 16, 1985, between the Company, Bankers
Trust Company and Louisiana Bank and Trust Company.

Letter Agreement dated August 24, 1985, between the Company, Crystal
Exploration and Production Company, Crystal Exploration Company and
Halliburton Company and Otis Engineering Corporation.

Letter Agreement dated September 9, 1985 between the Company and Bankers
Trust Company.

Supplement to letter agreement dated August 28. 1985. between the Company,
Crystal Exploration and Production Company. Crystal Exploration Company
and Halliburton Company and Otis Engineering Corporation.

Second Supplement to letter agreement dated September 9, 1985, between the
Company, Crystal Exploration and Production Company, Crystal Exploration
Company and Halliburton Company and Otis Engineering Corporation.

Letter Agreement dated September 9. 1985 between Bankers Trust Company,
Halliburton Services, and Otis Engineering Corporation.

The Company's Phantom Stock Plan, as amended.
Indemnity Agreement dated March 19, 1986. between the Company and each of

its directors and executive officers.
Computation of Earnings ( Loss) Per Share
Subsidiaries of the Company (reference is made to the Report on Form 10-K

filed by the Company for the year ended December 31, 1981)

L
F
T
V

'Filed herein.
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SCHEDULE V

CRYSTAL OIL COMPANY AND SUBSIDIARIES

Property, Plant, and Equipment

Year Ended December 31, 1985

Classifications

Producing crude oil and natural gas
properties

Undeveloped leases and mineral
rights( B)

Land and buildings
Furniture, office equipment, and other....
Transportation equipment
Work in progress ..

Classifications

Producing crude oil and natural gas
'properties '.

Undeveloped leases and mineral
rights(B)

Land and buildings
Furniture, office equipment, and other....
Transportation equipment
Work in progress

Restated
Balance at
Beginning
of Period

$597 575,000

5,410,000
4,673,000
5,771,000
7,260,000

758,000

$621,447,000

Year Ended

Restated
Balance at
Beginning
of Period

.. $536,366,000

6,007,000
4,425,000
5,710,000
6,985,000
6,004,000

$565,497,000

Additions
at Cost

$ 7,656,000

61,000
54,000
16,000
65,000

(57,000)

$ 7,795,000

December 31,

Additions
at Cost

$92,755,000

3,246,000
327,000
129,000

1,930,000
(5,246,000)

$93,141,000

Retirements

$19 129000

3,477,000
395,000
422,000
803,000

$24,226,000

1984

Retirements

$30,026,000

2,653,000
79,000
68,000

1,655,000

$34,481,000

Other
Changes

Add
( Deduct )( A)

$ (418 000 )

(399000)

$ (817,000)

Other
Changes

Add
( Deduct )( A)

$( 1,520,000)

( 1 1 90,000 )

•

$(2,710,000)

Balance
at End

of Period

$585 684 000

1 595 000
4 332 000
5 365 000
6 522 000

701 000

$604,199,000

Restated
Balance
at End

of Period

$597 575 000

5 410000
4 673 000
5 77 1 000
7 260 000

758 000

$621,447,000
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SCHEDULE V
(Continued)

CRYSTAL OIL COMPANY AND SUBSIDIARIES

Property, Plant, and Equipment

Year Ended December 31, 1983

Classifications

Producing crude oil and natural

Undeveloped leases and mineral
righist B )

Refining plants and equipment

Land and buildings

Furniture, office equipment, and
other

Transportation equipment •

Work in progress

Balance at
Beginning
of Period

$435,306.000

9.868.000

40.716,000

6,365,000

6 489,000

6.926.000

12.320,000

Transfer of
Discontinued
Operations

$ (245.000)

(40.716.000)

( 404.000 )

( 304 000 )

( 7 1 1 000 )

Restated
Balance at
Beginning
of Period

$435.061.000

9,868.000

5,96 1 .000

6.185,000

6.2 1 5 000

12,320,000

Additions
at Cost

$107,283,000

627.000

521,000

368.000

1 .444.000

(6.316.000)

Retirements

$ 1 204 000

3,404 000

2,049.000

512 000

674 000

Other
Changes

Add
( Deduct )( A)

$( 4 774 000 )

( I 084 000 )

( 8 000 )

( 331 000)

—

Restated
Balance
at End

of Period

$536 366 000

6 007 000

4 425 000

5 7 1 0 000

6 985 000

6.004.000

Pi

L

F
• T

$517.990.000 $(42.380.000) $475.610.000 $103.927,000 $7,843.000 $(6.197,000) $565.497.000

(A) Includes $817,000, $2,710,000, and $6,196,000 in 1985, 1984, and 1983, respectively, for individual development wells in
producing fields which are deemed to be fully amortized and charged to accumulated depreciation and depletion for that
field.

( B) Retirements included additions to impairment allowance.

Note: Depletion of intangible and leasehold costs on producing crude oil and natural gas properties is computed by the unit
of production method based upon proved developed reserves estimated by independent petroleum engineers. A
composite grouping by field is used for this computation. The annual provision for depreciation has been computed on
a straight-line basis in accordance with the following range of useful lives: lease and well equipment—10 years;
transportation equipment—2 to 10 years; other equipment—6 to 15 years.
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SCHEDULE VI

CRYSTAL OIL COMPANY AND SUBSIDIARIES

Allowances for Depletion and Depreciation of Property, Plant, and Equipment

Year Ended December 31, 1985

Classifications

Restated
Balance at
Beginning
of Period

Producing crude oil and natural gas
properties $253,718,000

Land and buildings 841,000
Furniture, office equipment, and other 3,131,000
Transportation equipment 2,899.000

Additions
Charged to
Costs and

Expenses(A)

$53,010,000
213,000
547,000

1,024,000

Retirements

$10,822,000
129,000
213,000
557,000

Other
Changes

Add
(Deduct ) ( B )

$ (817,000)

Balance
a i End

of Period

$295,089,000
925,000

3,465,000
3,366,000

$260,589,000 $54,794,000 $11,721,000 $ (817,000) $302,845,000

Year Ended December 31, 1984

Classifications

Producing crude oil and natural gas
properties

Land and buildings
Furniture, office equipment, and other
Transportation equipment :..

Restated
Balance at
Beginning
of Period

$207,069,000
578,000

2,572,000
2,755,000

Additions
Charged to
Costs and

Expenses(A)

$68,804,000
332,000
629,000

1,195,000

Retirements

$19,445,000
69,000
70,000

1,051,000

Other
Changes

Add
(Deduct(B)

$(2,710,000)

Restated
Balance
at End

of Period

$253,718,000
841,000

3,131,000
2.899,000

$212,974,000 $70,960,000 $20,635,000 $(2,710,000) $260,589,000

Classifies lions

Balance at
Beginning
of Period

Producing crude oil and natural
gas properties $145.391.000

Refining plants and equipment 9,310.000
Land and buildings 596,000
Furniture, office equipment, and

other 2,368.000
Transportation equipment 2.623,000

Year Ended December 31, 1983

Transfer of
Discontinued
Operations

Restated
Balance at
Beginning
of Period

Additions
Charged to
Costs and

Expenses(A) Retirements

Other
Changes

Add
(Deduct ) ( B )

Restated
Balance
at End

of Period

$ (179.000) $145.212.000 $69.663.000
(9.310.000) - -

(80.000) 516.000 278.000

$1.701.000 $(6,105.000) $207.069.000

(197.000)
(457.000)

2,171.000
2.166.000

829.000
1.089.000

212.000

341.000
500.000

(4.000)

(87.000)

578.000

2.572.000
2.755.000

$160.288.000 $(10.223.000) $150.065.000 $71.859.000 $2.754.000 $(6.196.000) $212.974.000

(A) Includes $2,169,000, $4,118,000, and $3,203,000 in 1985, 1984, and 1983, respectively, of depreciation and depletion
expense related to intercompany sales and charged to discontinued operations in the Consolidated Statements of
Operations.

(B) Includes $817,000, $2,710,000, and $6,196,000 in 1985, 1984 and 1983, respectively, for individual development wells in
producing fields which are deemed to be fully amortized and charged to accumulated depreciation and depletion for that
field.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

Valuation and Qualifying Accounts and Reserves

Allowance for Doubtful
Trade Accounts Receivable

Balance at
Beginning
of Period

Charged to
Costs and
Expenses

Charged to
Other

Accounts

SCHEDULE VIII

Year ended December 31,

1985 $ 56.000 $1,721,000 $ -

1984. 67,000 $ -

1983 $ 80,000 $ 9,000 $ —

Deductions) A)

Balance at
End of
Period

$1,777,000

$ 11,000 $ 56,000

$ 22,000 $ 67,000

Impairment Allowance on
Undeveloped Leases

Year ended December 31,

1985 $2,277,000 $3.067,000 $ — $2,571,000 $2,773,000

1984.

1983.

$2,769,000 $2,640,000 $ — $3,132,000 $2,277,000

$3,222,000 $3,180,000 $ — $3,633,000 $2,769,000

(A) Uncollectible trade accounts receivable and expired leases charged-off during the year.
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SCHEDULE X

CRYSTAL OIL COMPANY AND SUBSIDIARIES

Supplementary Income Statement Information

Years Ended December 31, 1985, 1984, 1983

Charged 10 Cost and Expenses

Item 1985 1984 1983

(In Thousands)

Maintenance and repairs $5,972 $10,339 $8.858
Depreciation and amortization of intangible assets( A ) . . — — —
Taxes, other than payroll and federal income taxes:

Windfall profit tax 492 1,447 2,978
Severance and production taxes 4,624 9,620 7,134
Other (primarily property taxes) 2,573 380 2,369

Royalties(A) — — —
Advertising cost( A) — — —

(A) Amounts not presented—such amounts are less than 1% of total revenues.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d ) of the Securities Exchange Act of 1934. the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto d u l y
authorized, on the 27th day of March 1986.

CRYSTAL OIL COMPANY

By: /s/ J. N. AVERETT. JR.
J. N. Avcrett. Jr.

President. Chief Executive Officer, and Director
(Principal Executive and Financial Officer)

By: /s/ JAMES W. RENZ
James W. Renz

Vice President—Accounting
(Principal Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Dale

/S/ ROBERT F. ROBERTS
( Robert F. Roberts)

Chairman of the Board March 27, 1986

/s/ J. N. AVERETT, JR.

/s/

/s/

/s/

( J. N. Avereti. Jr. )

MARK A. ROBERTS
( Mark A. Roberts)

L. G. CASKEY
(L. G.Caskeyl

JAMES E. HOGLE, JR.
( James E. Hogle. Jr. )

/s/ R. GORDON BADER

/s/

( R. Gordon Bader)

RICHARD H. SUCHER

President,
Chief Executive Officer,

and Director

Executive Vice President
and Director

Secretary and Director

Director

Director

Director

March 27, 1986

March 27, 1986

March 27, 1986

March 27, 1986

March 27, 1986

March 27, 1986
( Richard H. Sucherl
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ANNEX B

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
QUARTERLY REPORT UNDER SECTION 13 or 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

For Quarter ended March 31, 1986 Commission File Number 1-8715

CRYSTAL OIL COMPANY
(Exact name of registrant as specified in its charter)

Louisiana 72-0163810
(State or other jurisdiction or (I.R.S. Employer
incorporation or organization) Identification Number)

400 Crystal Building
Shreveport, Louisiana 71101

(Address or principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (318) 222-7791

Common Stock outstanding on March 31, 1986: 51,505,723

NONE
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section
13 or I5 (d ) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.

Yes / No
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CRYSTAL OIL COMPANY

CONSOLIDATED CONDENSED BALANCE SHEETS

($in Thousands)

A S S E T S
March 3! December 31

1986 1985

(Unaudited) (1)
CURRENT ASSETS

Cash, including restricted cash of $4,940,000 and $5,787,000 $ 8,406 $ 9,231
Accounts receivables—net 11,150 14,062
Lease and well equipment inventory 3,035 3,388
Prepaid expenses and other current assets 1,924 1,302

TOTAL CURRENT ASSETS 24,515 27,983
PROPERTY, PLANT, AND EQUIPMENT-net 116,880 301,354
OTHER ASSETS 2.404 12,357

$ 143,799 $ 341,694

LIABILITIES AND DEFICIENCY IN STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable and accrued expenses $ 21,423 $ 17,744
Current portion of long-term liabilities 349,445 355,113

TOTAL CURRENT LIABILITIES 370,868 372,857
SENIOR LONG-TERM OBLIGATIONS - -
SUBORDINATED DEBENTURES - -

TOTAL LIABILITIES 370,868 372.857

COMMITMENTS AND CONTINGENCIES
DEFICIENCY IN STOCKHOLDERS' EQUITY

Common stock 515 515
Additional paid-in capital 68,406 68,406
Accumulated deficit (295,990) (100,084)

TOTAL DEFICIENCY IN STOCKHOLDERS' EQUITY (227.069) (31.163)

TOTAL LIABILITIES AND DEFICIENCY
IN STOCKHOLDERS'EQUITY $ 143,799 $ 341,694

(1) The balance sheet at December 31, 1985 has been taken from the audited financial statements at that
date, and condensed.

See accompanying notes to consolidated condensed financial statements.

RAM00404



CRYSTAL OIL COMPANY

CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS

($ in Thousands Except Per Share Amounts)
(Unaudited)

Three Months Ended
March 31

1986 1985

NET SALES , S 17,166 $ 27.069

COST AND EXPENSES
Cost of sales 5,344 7,342
Selling, general and administrative expense 2,509 3,300
Interest expense 7,588 13.454
Exploration costs 603 921
Depreciation, depletion, and impairment 187,013 14,702

203,057 39,719

LOSS FROM CONTINUING OPERATIONS BEFORE INCOME TAXES.... (185,891) (12,650)
INCOME TAXES 15 15

LOSS FROM CONTINUING OPERATIONS (185,906) (12,665)
LOSS FROM DISCONTINUED OPERATIONS (10.000) (292)

NET LOSS $(195,906) $ (12.957)

WEIGHTED AVERAGE NUMBER OF COMMON SHARES
OUTSTANDING 51,505,723 20,937,454

LOSS PER COMMON SHARE
Continuing operations $ (3.61) $ ( .61 )
Discontinued operations ( - 1 9 ) ( . 01 )

Net loss $ (3.80) S (.62)

See accompanying notes to consolidated condensed financial statements.
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CRYSTAL OIL COMPANY

CONSOLIDATED CONDENSED STATEMENTS OF CHANGES IN FINANCIAL POSITION

($ in Thousands)
(Unaudited)

Three Months Ended
March 31

1986 1985

SOURCE OF FUNDS
Working capital provided from continuing operations $ 1,710 $ 3.306
Working capital provided from discontinued operations — 1,057
Increase in senior long-term obligations — 10,966
Other, primarily disposals of property, plant, and equipment and transfers

to inventory 644 7.472

TOTAL FUNDS PROVIDED 2.354 22,801

USE OF FUNDS
Additions to property, plant, and equipment 3,786 2,992
Reduction of long-term debt — 24
Increase in other assets 47 —

TOTAL FUNDS USED 3,833 3,016

Net increase (decrease) in working capital (1,479) 19,785
Working capital (deficit)—beginning of period (344,874) (80,810)

WORKING CAPITAL (DEFICIT)-END OF PERIOD $(346.353) $(61.025)

See accompanying notes to consolidated condensed financial statements.
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CRYSTAL OIL COMPANY

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

(Unaudited)

Note 1. Consolidated Condensed Financial Statements

The consolidated condensed balance sheet as of March 31, 1986, and the consolidated condensed
statements of operations and changes in financial position for the three months ended March 31, 1986 and
1985, have been prepared by the Company, without audit. The quarter ended March 31, 1985 has been
restated to reflect the discontinuation of the Company's refinery segment in December 1985. In addition,
certain reclassifications have been made to eliminate intersegment transactions in 1985. In the opinion of
management, all adjustments (which include only normal recurring adjustments, except for the $174
million valuation adjustment described in Note 2) necessary to present fairly the financial position, results
of operations, and changes in financial position at March 31, 1986, and for all periods presented have been
made.

There have been no changes in the accounting policies as set forth in Note A of the Notes to
Consolidated Financial Statements included in the 1985 Form 10-K.

Note 2. Property, Plant, and Equipment

During the quarter ended March 31, 1986, prices for crude oil declined sharply resulting in significant
decreases in the undiscounted future net cash flow from proved crude oil and natural gas reserves. These
price declines, along with the Company's current financial position, make it doubtful as to whether the
Company will have sufficient funds to develop its proved non-producing reserves. Because of the drastic
decline in prices and the lack of sufficient funds to develop its proved non-producing reserves, the .
Company has recorded a valuation adjustment aggregating $174 million to reduce the carrying value of its
crude oil and natural gas properties to the total of the estimated undiscounted future net cash flow from
proved producing crude oil and natural gas reserves.

Note 3. Debt

The Company failed to make scheduled interest payments due April 15, 1986, and May 1, 1986, on its
11%% Convertible Subordinated Debentures and its 9% Convertible Subordinated Debentures, respective-
ly, aggregating $1.2 million and $642 thousand, respectively. In addition, the Company did not make a
scheduled payment of principal of $750 thousand and interest of $103 thousand on a secured trade note
payable to a major oilfield supply company which was due on May 5, 1986. Also, the Company is not in
compliance with certain of the covenants of a loan agreement with a major commercial banking institution,
under which the Company currently owes $44.8 million and is continuing its monthly payments of $1.1
million plus interest. Therefore, the holders of these debt instruments could accelerate the obligations due
thereunder and the holders of the trade note and the bank note could foreclose on the Company's
properties securing the Company's obligations thereunder.

Because of the Company's difficult financial condition, the Company does not believe that it will be
able to continue as a going concern beyond 1986 unless it is able to restructure and reduce its outstanding
indebtedness to a level at which the Company will be able to service and at the same time carry on the
development drilling activities necessary to improve its future cash flow by bringing proved developed
non-producing and other reserves into production. Any such restructuring will necessarily require the
support of the Company's secured creditors, its debentureholders, and shareholders and will l ikely involve
.a filing by the Company under Chapter 11 of the Federal Bankruptcy Code. The Company is at present
formulating a total restructuring plan to be presented to its creditors and shareholders prior to any Chapter
11 filing with the hope that if such plan is approved it will facilitate a later confirmation thereof in such a
proceeding. While the Company is currently having discussions with its creditors with respect to such total
restructuring plan and intends to present such a plan to its creditors and shareholders as soon as possible,
there can be no assurance as to the t iming when such a plan will be presentee! or that such a plan wil l be
approved or confirmed.
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CRYSTAL OIL COMPANY

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS-(Continued)

(Unaudited)

Note 4. Income Taxes

Provisions for income taxes are determined for interim periods by applying the estimated effective tax
rate expected to be applicable for the fiscal year to year-to-date operations. The estimated 1986 and 1985
effective tax rate differs from the statutory rate because the Company has no remaining deferred income
tax liabil i ty recorded for financial purposes which can be offset by losses recognized for financial purposes
and investment tax credits.

Note 5. Commitments and Contingencies

As of March 31, 1986, $33.4 million of standby letters of credit have been issued which bear interest
ranging from .5% to .75%. Such standby letters of credit primarily relate to guarantees of tax benefits
relating to safe harbor lease transactions.

Subsidiaries of the Company serve as the general partner in four public partnerships and one non-
public partnership formed for the exploration and development of crude oil and natural gas reserves. A
subsidiary of the Company is contingently liable solely as a matter of partnership law, for an obligation of
one of these partnerships to a major commercial bank currently aggregating $2.3 million which represents
partnership borrowings under a term loan. No collateral of the Company, or any such subsidiary, or any
other partnership secures such contingent liability.

Note 6. Discontinued Operations

Management has been continually monitoring the economic environment in the refining industry and
has focused on the fact that the small refinery segment of the crude oil and natural gas industry has
continued to be distressed. It was concluded in December 1985, based on present economic conditions, to
hold for sale the Company's remaining two refineries. Accordingly, the refineries have been accounted for
as a discontinued operation. Based on management's continued analysis, it was concluded as of March 31,
1986, to record an additional adjustment of $10 million to write-down the refineries to their estimated
salvage value, net of related costs and expenses.



REVIEW BY INDEPENDENT ACCOUNTANTS

The consolidated condensed financial statements at March 31, 1986, and for the three month periods
ended March 31, 1986 and 1985, have been reviewed, prior to riling, by the Registrant's independent
certified public accountants, Touche Ross & Co., whose report covering their review of the financial
statements is presented on the following page.
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Crystal Oil Company
Shreveport, Louisiana

We have made a review of the consolidated condensed balance sheet of Crystal Oil Company and
subsidiaries as of March 31, 1986, and the related consolidated condensed statements of operations and
changes in financial position for the three months ended March 31, 1986 and 1985, in accordance with
standards established by the American Institute of Certified Public Accountants.

A review of interim financial information consists principally of obtaining an understanding of the
system for the preparation of interim financial information, applying analytical review procedures to
financial data, and making inquiries of persons responsible for financial and accounting matters. It is
substantially less in scope than an examination in accordance with generally accepted auditing standards,
the objective of which is the expression of an opinion regarding the financial statements taken as a whole.
Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the
consolidated condensed financial statements referred to above for them to be in conformity with generally
accepted accounting principles.

We have previously examined, in accordance with generally accepted auditing standards, the
consolidated balance sheet as of December 31, 1985, and the related consolidated statements of
operations, deficiency in stockholders' equity, and changes in financial position for the year then ended
(not presented herein); and in our report dated March 17, 1986, our opinion was qualified as to the ability
of Crystal Oil Company and subsidiaries to continue as a going concern and as to the realization of its
assets. In our opinion, the information set forth in the accompanying consolidated condensed balance
sheet as of December 31, 1985, is fairly stated in all material respects in relation to the consolidated
balance sheet from which it has been derived.

TOUCHE Ross & Co.

Dallas, Texas
May 9, 1986
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Liquidity and Capital Resources

During the first quarter of 1986, the Company continued to experience severe cash flow and l iquidity
problems resulting principally from the Company's sizeable debt service requirements and more recently, a
drastic decline in crude oil prices.

At March 31, 1986, the Company had approximately $47.1 million (currently $44.8 mil l ion) of
outstanding indebtedness under a loan agreement with its banks ( the "Loan Agreement"), which debt is
being repaid in equal monthly installments of approximately $1.1 million plus interest on its indebtedness
under the Loan Agreement. Under the Loan Agreement, the Company is required to maintain an annual
cash flow of at least $45 million and working capital of at least $3 million (excluding the current portion of
long-term liabilities which is not in default) , which the Company was unable to achieve in 1985. As a
result of such failure as well as the Company's failure to pay required payments of principal and interest on
certain of its other indebtedness described below, the Company is currently in default under the Loan
Agreement and the entire amount of the indebtedness thereunder has been classified as a short-term I
obligation on the Company's Consolidated Condensed Balance Sheets. Further, as a result of the
Company's failure to comply with such covenants and pay such other indebtedness, the banks could
accelerate the amounts due under the Loan Agreement and foreclose on the Company's properties
securing the Company's obligations under the Loan Agreement. In addition, under the terms of a Cash
Collateral Agreement between the Company and the banks securing the Company's obligation under the |
Loan Agreement, proceeds from the production of the Company's mortgaged crude oil and natural gas \
properties are currently being deposited into a cash collateral account. As a result of the Company's i
default under the Loan Agreement, the cash in this account is being made available to the Company solely !
at the discretion of the banks. ii

As of March 31, 1986, the aggregate principal amount of the Company's indebtedness was
approximately $282 million and is currently $279 million. At the present date, the Company has no '
outside source of capital or debt and its only source of funds to meet the near-term cash demands are from
crude oil and natural gas sales. Due to the combination of the Company's inability to finance and engage
in the necessary drilling activities to bring undeveloped and non-producing reserves into production and
the continuing decline in prices for crude oil and natural gas, the Company expects to experience further
severe decreases in its cash flow and liquidity in the remainder of 1986. The average prices which the
Company is receiving per barrel of crude oil and Mcf of natural gas has significantly decreased from an
average of $24.92 and $2.80 in 1985, respectively, to a current average of $13.00 and $2.40. respectively.
If the prices of crude oil and natural gas remain at their present levels or decline further and the Company
is otherwise unable to increase its cash flow, the Company will not have sufficient cash flow in 1986 to i
service any of its indebtedness other than its bank debt. In that regard, in an effort to conserve its cash, the '
Company did not make a required payment of principal and interest of $750 thousand and $103 thousand,
respectively, on a secured trade note payable ( the "Trade Note") to a major oilfield supply company
which was due on May 5, 1986. As a result of such failure, such oilfield service company could accelerate
the amounts due under the Trade Note and foreclose on the Company's properties securing the Company's '.
obligations thereunder. In addition, although the Company has the option to pay interest on its 15% ,
Senior Subordinated Secured Notes due June 15, 1995 ( the "Notes"), with shares of its Common Stock, I
based upon the current market price of the Common Stock, the Company will not have a sufficient number
of authorized and unissued and unreserved shares of Common Stock to satisfy its interest obligations on
the Notes with shares of Common Stock in lieu of cash in 1986. Accordingly, the entire amount of the
Company's indebtedness, including all indebtedness under the Notes as well as under its six issues of '
publicly held debentures ( the "Debentures"), has been classified as a short-term obligation on the ;

Company's Consolidated Condensed Balance Sheets.

In addition, under the terms of the Notes and the Debentures, which are expressly subordinated to the
bank debt under the Loan Agreement and the Company's indebtedness under the Trade Note, upon the
maturi ty of such indebtedness whether by lapse of time, acceleration, or otherwise, all material amounts j
due thereunder and all interest thereon is required to be paid in full before any payment of principal or
interest may be made on the Notes or the Debentures. Accordingly, if the Company's defaul t under the '
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Loan Agreement or the Trade Note were to be used as a basis for acceleration of the amours due
thereunder, the Company would be prohibited from paying any interest or principal on the Notes or the
Debentures. However, because of the Company's difficult financial position, the Company has determined
that until such time that it is able to restructure its indebtedness, it will not make any further payments of
interest on the Notes or the Debentures. In that regard, the Company did not pay the interest due on April
15. 1986, and May 1, 1986, on its 11%% Convertible Subordinated Debentures due 2000 (the "11%%
Debentures") and its 9% Convertible Subordinated Debentures due 1991 (the "9% Debentures"),
respectively, aggregating $1.2 million and $642 thousand, respectively. The next scheduled interest
payment date on the Company's publicly held securities will be on June 15, 1986, at which time an
aggregate of $12.8 million of interest will be due on the Notes, the 147/s% Senior Subordinated Debentures
due December 15, 1998, the 125/s% Subordinated Debentures due June 15, 1990, and the 125/s%
Subordinated Debentures due December 15, 2001, and will be followed by a scheduled interest payment
of $888 thousand due on July 15, 1986, on the 13%% Subordinated Debentures due July 15, 2000. The
failure to pay such interest on the Notes or on any issue of the Debentures could result in the holders
thereof accelerating the amounts due thereunder, and in the case of the Notes, a foreclosure on the
Company's property securing the Notes. The Company's failure to pay interest on the Notes or the
Debentures is also a default under the Loan Agreement.

The Company's working capital deficit position at March 31, 1986, was $346.4 million compared to
$344.9 million at December 31, 1985, which considers the accounting treatment under Financial
Accounting Standards Board No. 78, "Classification of Obligations that are Callable by Creditors",
whereby all of the Company's borrowings outstanding at March 31, 1986, and December 31, 1985, are
classified as a current liability in the Company's Consolidated Condensed Balance Sheets. Such decrease is
primarily due to working capital being used to fund capital expenditures of $3.8 million during the quarter
which was partially offset by working capital provided from operations of $1.7 million.

Because of the drastic decline in prices being received by the Company from its proved producing
crude oil and natural gas properties and its lack of sufficient funds to develop its proved non-producing
properties, the Company recorded a write-down of $174 million to reduce the carrying value of its proved
crude oil and natural gas properties to reflect only the total estimated undiscounted future net revenues
from its proved producing crude oil and natural gas reserves. In addition, because of the continued
deterioration in the oil and gas industry, the Company has recorded an additional write-down of $10
million so as to reflect the estimated salvage value of its two refineries currently beinj held for sale.

The Company's write-down of the value of its crude oil and natural gas properties was primarily
based on an updated reserve report on the proved crude oil and natural gas reserves of the Company as of
March 31, 1986, prepared by the independent petroleum engineering firm of H. J. Gruy & Associates. See
"Item 5. Other Information". A comparative summary of certain information from such report and a
similar report prepared by such firm as of December 31, 1985, and which is discussed in the Company's
Annual Report on Form 10-K for the year ended December 31, 1985, is set forth in the following table:

March 31,1986 December 31, 1985

Tola! Proved Total Proved
Proved Producing Proved Producing

(S in Thousands)

Future cash inflows $381,363 $173,967 $ 721,673 $ 317,932
Future production costs (90,512) (58,363) (260,429) (139,169)
Future development costs (64.008) (254) (86,052) (1.678)

Future net cash flow, before income tax
expensed) 226,843 115,350 375,192 177,085

Annual discount of estimated future net cash
flow(2) (91,385) (29,656) (153,622) (44.498)

I Table continued on following page)
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March 31. 1986 December 31. 1985

Total Proved Tola! Proved
Proved Producing Proved Producing

(S in Thousands)

Present value of future net cash flow before
income taxes 135,458 85,694 221,570 132,587

Future income tax expense discounted at 10% — — (1 ,197) —

Standardized measure of discounted future net
cashflow(2) $135,458 $85,694 $220,373 $132,587

(1) In computing future net cash flow for March 31, 1986 and December 31, 1985, crude oil and natural
gas prices were based on prices in effect on such date and consider increases or decreases to the extent
they are fixed and determinable from existing contracts. The economic projections include a provision
for windfall profit tax using a net income limitation calculation and consider operating, drilling, and
equipment costs to remain constant at year-end levels. No deductions have been made for general
corporate overhead or any other indirect costs.

(2) The annual discount of estimated future net cash flow is defined for use herein as future net cash flow,
before income tax expense, discounted at 10% per year over the expected period of realization.
Standardized measure of discounted future net cash flow, as used herein, should not be construed as
fair market value, since no consideration has been given to many factors which influence the prices at
which petroleum properties are traded, such as allowance for return on the investment and normal
risks incident to the crude oil and natural gas business.

In summary, because of the Company's difficult financial condition, the Company does not believe
that it will be able to continue as a going concern beyond 1986 unless it is able to restructure and reduce its
outstanding indebtedness to a level at which the Company will be able to service and at the same time
carry on the development drilling activities necessary to improve its future cash flow by bringing proved
developed non-producing and other reserves into production. Any such restructuring will necessarily
require the support of the Company's secured creditors, its debentureholders, and shareholders and will
likely involve a filing by the Company under Chapter 11 of the Federal Bankruptcy Code. The Company
is at present formulating a total restructuring plan to be presented to its creditors and shareholders prior to
any Chapter 11 filing with the hope that if such plan is approved it will facilitate a later confirmation
thereof in such a proceeding. While the Company is currently having discussions with its creditors with
respect to such total restructuring plan and intends to present such a plan to its creditors and shareholders
as soon as possible, there can be no assurance as to the timing when such a plan will be presented or that
such a plan will be approved or confirmed.

Results of Operations

Since year-end, economic conditions in the crude oil and natural gas industry have continued to
deteriorate with a resulting decrease in crude oil prices of approximately 50%. The Company's net loss
from continuing operations was $185.9 million for the three months ended March 31, 1986, which included
a write-down of $174 million to reduce the carrying value of the Company's crude oil and natural gas
properties. Additionally, the Company incurred a loss from discontinued operations as a result of an
additional write-down of $10 million of its refineries held for sale. The decline in revenues from $27.1
million for the three months ended March 31, 1985, to $17.2 million for the three months ended March 31,
1986, is primarily attributable to declines in crude oil prices and declines in volumes of crude oil and
natural gas resulting from lease depletion and the inability of the Company to fund expenditures for
developing proved non-producing properties.
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Three Months Ended March 31, 19*6, Compared With Three Months Ended March 31, 1985

Crude Oil and Natural Gas Exploration and Production

Operating profit attributable to crude oil and natural gas production activities decreased $7.7 million
or 41% in the first quarter of 1986. Crude oil and natural gas revenues decreased $10.2 million or 39%.
The sales price of crude oil and other liquefied petroleum products averaged $18.44 per barrel in the first
quarter of 1986, a decrease of $6.19 per barrel, compared with first quarter 1985 of $24.63. Natural gas
prices averaged $2.42 per Mcf in the first quarter of 1986, a decrease of $.48 over the same period in 1985.
Lease operating expense, including production and windfall profit taxes, decreased $2.0 million or 27%.
Depreciation and depletion expense, excluding the $174 million write-down, decreased $2.4 million.

The Company continues to be adversely impacted by the general downturn in the crude oil and
natural gas industry which began in 1982. Continued downward pressure exists on both crude oil and
natural gas prices, along with some curtailment by the Company's natural gas purchasers. The general
uncertainty surrounding the crude oil and natural gas industry makes it impossible to predict when, and if,
an upturn in the industry will occur. Since December 31, 1985, as a result of actions taken by certain
members of OPEC to increase production and reduce prices of crude oil in order to achieve their target
share of the world market, there has been a substantial oversupply of crude oil in the world and domestic
market and the price of crude oil has fallen significantly. The Company is currently receiving an average
of approximately $13 per barrel for crude oil and $2.40 per Mcf for natural gas—a particularly significant
reduction in crude oil prices from 1985 and the first quarter 1986 averages.

PART II: OTHER INFORMATION

Item 3. Defaults Upon Senior Securities

As of the beginning of the year, the Company was not in compliance with certain of the covenants of
the Loan Agreement constituting a default under such agreement. In addition, the Company's failure to
pay its obligations with respect to certain of its other indebtedness discussed below constitutes a default
under the Loan Agreement. The Company is continuing its monthly payments of $1.1 million plus interest
on its indebtedness under the Loan Agreement and has reduced the balance thereunder to $44.8 million as
of May 12, 1986. On May 5, 1986, the Company did not make a scheduled payment of principal and
interest aggregating $853 thousand on the Trade Note payable to a major oilfield supply company, which
constituted a default thereunder. As of May 12, 1986, the outstanding principal amount on the Trade Note
was $10.3 million. As a result of the Company's default with respect to the indebtedness under the Loan
Agreement and the Trade Note, such indebtedness could be accelerated and the Company's properties
securing such obligations foreclosed on.

On April 15, 1986, the Company did not make a scheduled payment of interest aggregating $1.2
million on its 11%% Debentures which as of May 12, 1986, had a principal balance of $20.4 million
outstanding.

On May I, 1986, the Company did not make a scheduled payment of interest aggregating $642
thousand on its 9% Debentures, which as of May 12, 1986, had a principal balance of $14.3 million
outstanding.

For additional information with respect to the above defaults and their effect on the Company's
liquidity, see "Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations".

Item 5. Other Information

The Company engaged the independent petroleum engineering firm of H. J. Gruy and Associates to
report on the Company's proved crude oil and natural gas reserves as of March 31, 1986. The following
table presents their estimates of the estimated future net revenues relating to proved crude oil and natural
gas reserve quantities. Petroleum engineering is not an exact science. Estimates of economically
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recoverable crude oil and natural gas reserves and of the future net revenues therefrom are based upon a
number of variable factors and assumptions, such as historical production of the subject properties as
compared with similar producing properties, the assumed effects of regulation by governmental agencies
and assumptions concerning future crude oil and natural gas prices and future operating costs, severance
and excise taxes, development costs and workover and remedial costs, all of which may in fact vary
considerably from actual results. All such estimates are to some degree speculative, and classifications of
reserves are only attempts to define the degree of speculation involved. For these reasons, estimates of the
economically recoverable reserves of crude oil and natural gas attributable to any particular group of
properties, the classification and risk of recovering such reserves and estimates of the future net revenues
expected therefrom, prepared by different engineers or by the same engineers at different times, may vary
substantially. Estimates with respect to proved undeveloped and proved developed non-producing
reserves that may be developed and produced in the future are based upon volumetric calculations and
upon analogy to similar types of reserves rather than upon actual production history. These methods are
not as reliable as actual production history in estimating reserves. Later studies of the same reserves based
upon production history will result in variations, which may be substantial, in the estimated reserves. The
Company therefore emphasizes that the actual production, revenues, severance and excise taxes,
development expenditures and operating expenditures with respect to its reserves will likely vary from
estimates, and such variances may be material.

Further, actual future net revenues also will be affected by actual production, supply and demand for
crude oil and natural gas, curtailments or increases in consumption by natural gas purchasers and changes
in governmental regulations or taxation. The timing of future net revenues from proved reserves, and thus
their present value, is affected by the timing of the incurrence of expenses in connection with their
development. In projecting future net cash flows and their present values, projections were made about
the Company's development drilling activities, which may be difficult for it to accomplish because of the
Company's cash position.

Estimated Future Net Revenues from Proved Crude Oil and Natural Gas Reserves—The estimated
future net revenues from proved crude oil and natural gas reserves and the present value thereof are
summarized below:

March 31. 1986 December 31. 1985

Proved Proved
Developed Developed

and Proved Proved and Proved . Proved
Undeveloped Developed Producing Undeveloped Developed Producing

( 1 ) ( 1 ) ( D ( 1 ) - ( 1 ) ( 1 )

($ in Thousands)

1986 $ 25,115(2) $ 25,985(2) $ 26,062(2) $ 44,187 $50,571 $49,828
1987 26,318 25,913 23,694 40,883 36,869 33,343
1988 12,619 18,851 16,117 28,585 29,326 23,211
Remainder 162,791 98,765 49,477 261.537 176.156 70.703

Total $226,843 $169,514 $115,350 $375,192 $292,922 $177,085

Present Value( 3) $135,458 $110,852 $ 85,694 $221,570 $182,954 $132,587

( 1) In computing future net cash flow for March 31, 1986 and December 31, 1985, crude oil and natural
gas prices were based on prices in effect on such date and consider increases or decreases to the extent
they are fixed and determinable from existing contracts. The economic projections include a provision
for windfall profit tax using a net income limitation calculation and consider operating, drilling, and
equipment costs to remain constant at year-end levels. No deductions have been made for general
corporate overhead or any other indirect costs.

(2) Nine month period only.
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(3) Present value is defined for use herein as future net revenue discounted at 10% per year over the
expected period of realization. Present value as used herein should not be construed as fair market
value since no consideration has been given to many factors which influence the prices at which
petroleum properties are traded, sucii as taxes on operating profits, allowance for return on the
investment, and normal risks incident 10 the crude oil and natural gas business.

Item 6. Exhibits and Reports on Form 8-K

(a ) Exhibits

Exhibit 11—Computation of Loss per Common Share
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized, on the 12th day of
May 1986.

CRYSTAL OIL COMPANY

By: /s/ J. N. AVERETT, JR.

J. N. Averett, Jr.
President,

Chief Executive Officer,
and Director

(Principal Executive and Financial Officer)

By: /s/ JAMES W. RENZ

James W. Renz
Vice President—Accounting

(Principal Accounting Officer)
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EXHIBIT A

UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN THE MATTER OF

CRYSTAL OIL COMPANY,

a Louisiana corporation,

DEBTOR.

NO.

IN PROCEEDING UNDER CHAPTER 11

PLAN OF REORGANIZATION

Crystal Oil Company, a Louisiana corporation ("Crystal"), proposes the following Plan of Reorgani-
zation pursuant to the provisions of Chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 1101 et. seq.

ARTICLE I

DEFINITIONS

Unless the context otherwise requires, the following terms shall have the following meanings when
used in initially capitalized form in this Plan. Such meanings shall be equally applicable to both the
singular and plural forms of such terms. Any term used in initially capitalized form in this Plan that is not
defined herein but that is used in Title 11, United States Code, Bankruptcy, as amended (the "Bankruptcy
Code"), shall have the meaning assigned to such term in the Bankruptcy Code.

1.01 Administrative Expense or Administrative Claim means an administrative expense or Claim
under Section 503 of the Bankruptcy Code that is entitled to priority under Section 507(a)( 1) of the
Bankruptcy Code.

1.02 Allowed or Allowed Amount means the amount of any Allowed Claim or Allowed Interest.

1.03 Allowed Claim or Allowed Interest means a Claim against or Interest in Crystal allowable under
Section 502 of the Bankruptcy Code to the extent that (i) a proof of claim or proof of interest was timely
Filed, deemed Filed, or, with leave of the Bankruptcy Court or without objection by the Debtor-in-
Possession, late Filed, and ( i i ) as to which either (a) a party in interest, including the Debtor-in-
Possession, does not timely File an objection or (b) is Allowed by a Final Order; unless otherwise
provided hereinafter in this Plan. The only Allowed Interest is one in the Common Stock.

1.04 Available Cash Flow for any given period means (i) the sum of (a) the net cash received by
Crystal from the sale of capital assets pledged or mortgaged to secure the payment of the New Bank Note
and (b) all cash from Crystal's consolidated operations after lease operating costs and general and
administrative expenses and capital expenditures approved by the Bank and Halliburton, less ( i i ) any
amounts necessary for Reorganized Crystal to maintain a cash account equal to the sum of (a) $4,000,000
and (b) such amount as may be reasonably necessary for Reorganized Crystal to cover all security
deposits, payments and accruals for operating and general administrative expenses (including, but not
limited to, taxes and insurance) and funds to be used for approved capital expenditures.

1.05 Bank means Bankers Trust Company, a New York banking corporation.

1.06 Bank Note means the promissory note dated July 28, 1982, from Crystal to the Bank issued
pursuant to the Loan Agreement.
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1.07 Bankruptcy Code means Title 11, United States Code, Bankruptcy, as amended.

1.08 Bankruptcy Court means the United States Bankruptcy Court for the Western District of
Louisiana, Shreveport Division, or such other court that may have jurisdiction with respect to the
reorganization of Crystal under Chapter 11 of the Bankruptcy Code.

1.09 CEPCO means Crystal Exploration and Production Company, a Florida corporation and
wholly-owned subsidiary of Crystal.

1.10 Charter Amendments means the amendments to the Articles of Incorporation of Crystal to be
effected under this Plan pursuant to Section 6.07 hereof.

1.11 Claim means (i) a right of payment, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured or unsecured; or ( i i ) a right to an equitable remedy for breach of performance if such breach gives
rise to a right of payment, whether or not such right to an equitable remedy is reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured.

1.12 Claimant means a holder of a Claim.

1.13 Class means a category of holders of Claims or Interests that are substantially similar to the
other Claims or Interests in such Class.

1.14 Common Stock means the Common Stock, $.01 par value, of Crystal.

1.15 Confirmation or Confirmation of the Plan means the entry by the Bankruptcy Court of an Order
confirming this Plan.

1.16 Confirmation Date means the date on which the Order confirming this Plan becomes a Final
Order.

1.17 Confirmation Hearing means the hearing which will be held before the Bankruptcy Court in
which Crystal will seek Confirmation of this Plan.

1.18 Confirmation Order means the Order confirming this Plan.

1.19 Consummation means the accomplishment of all things contained or provided for in this Plan
and the entry of an Order of Consummation finally closing the Reorganization Case.

1.20 Consummation Date means the date on which the Order of Consummation becomes a Final
Order.

1.21 Copeland means Copeland, Wickersham, Wiley & Co., Incorporated.

1.22 Credit Agreement means the Credit Agreement dated as of April 24, 1985, between Crystal,
Crystal Michigan, CEPCO and Halliburton, pursuant to which the Halliburton Note was initially issued.

1.23 Crystal means Crystal Oil Company, a Louisiana corporation.

1.24 Crystal Michigan means Crystal Exploration Company, a Michigan corporation and a wholly-
owned subsidiary of Crystal.

1.25 Debentures means the 11%% Debentures, the 14%% Debentures, the 9% Debentures, the 125/B%
Debentures due 1990, the I25/g% Debentures due 2001 and the 13%% Debentures.

1.26 Debenture Indentures means the 11%% Debenture Indenture, the 147/s% Debenture Indenture,
the 9% Debenture Indenture, the 1990 12s/s% Debenture Indenture, the 133/s% Debenture Indenture and
the 2001 12Vs% Debenture Indenture.

1.27 Debtor-in-Possession means Crystal, when acting in its capacity as a representative of the Estate.

1.28 Disbursing Agent means a national bank designated by Crystal, with approval of the Bankruptcy
Court, which will be appointed as agent of the Bankruptcy Court to hold and distribute the consideration
to be distributed to holders of Allowed Claims and Allowed Interests pursuant to the provisions of this
Plan and Orders.
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1.29 Disclosure Statem:nt means the Disclosure Statement dated as of July 9, 1986, including
Exhibits A through I and Annexes A and B attached thereto, together with any supplements, amendments
or modifications thereto, prepared pursuant to Sections 1 1 2 5 ( a ) and 1126( b) of the Bankruptcy Code and
Bankruptcy Rule 3018(b) for solicitation of ballots in connection with this Plan.

1.30 Effective Date means the 30th day following the Confirmation Order if the Confirmation Order
has not been stayed on appeal by a court of competent jurisdiction. If the Confirmation Order is stayed on
appeal, the Effective Date shall be 15 days after such stay is dissolved by the Final Order.

1.31 Estate means the estate to be created by Section 541 of the Bankruptcy Code upon the
commencement of the case under Chapter 11 of the Bankruptcy Code with respect to Crystal.

1.32 Filed means filed with the Bankruptcy Court.

1.33 Final Order means an Order as to which any appeal that has been or may be taken has been
resolved or as to which the time for appeal has expired.

1.34 First Mortgage Obligations means the obligations of Crystal designated as First Mortgage
Obligations in the 15% Senior Note Indenture.

1.35 Halliburton means Halliburton Company and Otis Engineering Corporation, a wholly-owned
subsidiary of Halliburton.

1.36 Halliburton Note means the promissory note dated April 24, 1985, from Crystal to Halliburton.

1.37 Intercreditor Agreement means the intercreditor agreement referred to in Section 3.07 hereof.

1.38 Interests means the rights of the owners of the issued shares of the Common Stock.

1.39 Letters of Credit means the Letters of Credit issued by the Bank pursuant to the Loan
Agreement.

1.40 Letter Agreement means the letter agreement dated August 24, 1985, as supplemented on
August 28, 1985 and September 9, 1985, between Crystal and Halliburton.

1.41 Loan Agreement means the Loan Agreement dated July 28, 1982, as amended, between the
Bank and Crystal.

1.42 Minimum Payment means the minimum monthly payment on the New Bank Note required
pursuant to Section 3.06 hereof.

1.43 New Bank Note means the note to be issued under the Plan to the Claimant in Class 6.

1.44 New Common Stock means the common stock of Reorganized Crystal on the Effective Date after
giving effect to the Charter Amendments.

1.45 New Convertible Secured Notes means Reorganized Crystal's Non-Interest Bearing Convertible
Subordinated Secured Notes due ten years after the Effective Date to be issued under the Plan to the
Claimants in Class 8.

1.46 New Halliburton Note means the promissory note to be issued under the Plan to the Claimant in
Class 7.

1.47 New Note Indenture means the Indenture of Mortgage, Deed of Trust, Assignment and Security
Agreement with respect to the New Convertible Secured Notes to be dated as of the Effective Date, the
form of which is to be filed with and approved by the Bankruptcy Court prior to Confirmation.

1.48 New Notes means the New Bank Note, the New Halliburton Note and the New Convertible
Secured Notes.
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1.49 New Securities means the New Notes, the Preferred Stock, the New Common Stock and the
Warrants.

1.50 Order means an order of the Bankruptcy Court.

1.51 Petition Date means the date on which there is filed a petition for relief under Chapter 11 of the
Bankruptcy Code with respect to Crystal.

1.52 Plan means this plan of reorganization of Crystal under Chapter 11 of the Bankruptcy Code, as
it may be amended or modified from time to time.

1.53 Preferred Stock means the Senior Preferred Stock and the Series A Preferred Stock.

1.54 Pro Rata means the same proportion an Allowed Claim or an Allowed Interest in a particular
Class bears to the aggregate amount of all Allowed Claims or the aggregate number of Allowed Interests
in such Class.

1.55 PWl means Paine Webber Incorporated.

1.56 Reorganized Crystal means Crystal as of the Effective Date.

1.57 Reorganization Case means the above captioned case in the Bankruptcy Court.

1.58 Security means a 15% Senior Note, a Debenture or a share of Common Stock.

1.59 Senior Indebtedness means, with respect to any issue of the Debentures, the definition of Senior
Indebtedness as contained in the Indenture relating to such issue of Debentures.

1.60 Senior Preferred Stock means the $.06 Senior Convertible Voting Preferred Stock, $.01 par
value. The form of the Certificate of Designation, Voting Powers, Preferences and Rights with respect to
the Senior Preferred Stock is attached hereto as Exhibit B.

1.61 Series A Preferred Stock means the Series A Convertible Voting Preferred Stock, $.01 par value.
The form of the Certificate of Designation, Voting Powers, Preferences and Rights with respect to the
Series A Preferred Stock is attached hereto as Exhibit C.

1.62 Subordinated Debentures means the 11 %% Debentures, the 9% Debentures, the 13%%
Debentures, the 12$/g% Debentures due 1990 and the 12s/s% Debentures due 2001.

1.63 Superior Indebtedness means Reorganized Crystal's obligations under, or with respect to, the
Supplemental Loan Agreement (including all obligations with respect to the New Bank Note and the
Letters of Credit), the New Halliburton Note and any and all extensions, renewals or modifications of any
of the foregoing obligations.

1.64 Supplemental Agreement means the agreement to be entered into between Reorganized Crystal
and Halliburton with respect to the issuance of the New Halliburton Note.

1.65 Supplemental Loan Agreement means the Restated Renewal and Supplemental Loan Agreement
to the Loan Agreement to be entered into between Reorganized Crystal and the Bank with respect to the
issuance of the New Bank Note.

1.66 Trustee means the trustee under the New Note Indenture.

1.67 Warrants means the $.075 Warrants, the $.10 Warrants, the $.125 Warrants, the $.15 Warrants
and the $.25 Warrants.

1.68 9% Debenture Indenture means the Indenture dated as of May 1, 1981, between Crystal and
Texas Commerce Bank National Association, as successor trustee.
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1.69 9% Debentures means Cry::al's 9% Convertible Subordinated Debentures due 1991.

1.70 1 !Vs% Debenture Indenture means the Indenture dated as of April 15, 1980, between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.71 /lj/s% Debentures means Crystal's 11%% Convertible Subordinated Debentures due 2000.

1.72 12%% Debentures due 1990 means Crystal's 12%% Subordinated Debentures due June 15, 1990.

1.73 !2-/*% Debentures due 2001 means Crystal's 125/s% Subordinated Debentures due December 15,
2001.

1.74 !3'/4% Debenture Indenture means the Indenture dated as of June 14, 1980, between Crystal and
Texas Commerce Bank National Association, as successor trustee.

1.75 133A% Debentures means Crystal's 13%% Subordinated Debentures due July 15, 2000.

1.76 147/s% Debenture Indenture means the Indenture dated as of December 15, 1983, between
Crystal and Texas American Bank/Dallas, as successor trustee.

1.77 I47/s% Debentures means Crystal's 147/8% Senior Subordinated Debentures due December 15,
1998.

1.78 15% Senior Note Indenture means the Indenture of Mortgage, Deed of Trust, Assignment and
Security Agreement dated as of June 15, 1985, between Crystal and J. Henry Schroder, Bank & Trust
Company, as trustee.

1.79 75% Senior Notes means Crystal's 15% Senior Subordinated Secured Notes due June 15, 1995.

1.80 7990 12%% Debenture Indenture means the Indenture dated as of June 15, 1978, between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.81 2001 72%% Debenture Indenture means the Indenture dated as of December 15, 1981, between
Crystal and Texas Commerce Bank National Association, as successor trustee.

1.82 $.075 Warrants means Reorganized Crystal's $.075 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.83 S.10 Warrants means Reorganized Crystal's $.10 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.84 5.725 Warrants means Reorganized Crystal's $.125 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.85 5.75 Warrants means Reorganized Crystal's $.15 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.

1.86 5.25 Warrants means Reorganized Crystal's $.25 Warrants to purchase shares of the New
Common Stock, the form of which shall be substantially the same as is attached hereto as Exhibit D.
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ARTICLE II

CLASSIFICATION OF CLAIMS AND INTERESTS

The Claims against and Interests in Crystal to the extent Allowed, are classified as set forth in this
Article II. A Claim or Interest is in a particular Class designated herein only to the extent such Claim or
Interest fits within the description of such Class and is in such other and different Class or Classes to the
extent that the remainder thereof fits within the description of such other Class or Classes:

2.01 Class 1—Administrative Expenses. All Claims for Administrative Expenses or Adminis-
trative Claims under Section 503(b) of the Bankruptcy Code, if any, and all fees and charges assessed
against the Estate under Chapter 123 of Title 28, United States Code.

2.02 Class 2—Wage Related Claims. All Claims under Section 507(a ) (3 ) of the Bankruptcy
Code for accrued wages, salaries or commissions, including vacation, severance and sick leave pay. if
any, to the extent such items were earned within 90 days prior to the Petition Date up to a maximum
of $2,000 per employee.

2.03 Class 3—Employee Benefit Plan Claims. All Claims under Section 507(a ) (4 ) of the
Bankruptcy Code for contributions to employee benefit plans arising within 180 days prior to the
Petition Date, up to a maximum of $2,000 per employee covered by such plans and less the aggregate
amount paid to such employees as Claimants under Class 2.

2.04 Class 4—Tax Claims. All Claims of governmental units that are entitled to priority in
accordance with Section 507 (a ) (7 ) of the Bankruptcy Code.

2.05 Class 5—Additional Priority Claims. All other Claims that are entitled to priority under the
Bankruptcy Code.

2.06 Class 6—The Bank's Secured Claim. All secured Claims of the Bank against Crystal
pursuant to the Loan Agreement, including Crystal's contingent obligations with respect to the Letters
of Credit, the unpaid principal of and accrued and unpaid interest on the Bank Note, and all costs,
including attorneys' fees, actually paid or incurred by the Bank and the participants under the Loan
Agreement relating to their efforts to collect the amounts owed them under the Loan Agreement.

2.07 Class 7—Halliburton Claim. All secured Claims of Halliburton against Crystal pursuant to
the Letter Agreement and the Credit Agreement.

2.08 Class 8—15% Senior Note Claims. All Claims of the holders and beneficial owners of the
15% Senior Notes with respect to the 15% Senior Notes. The payment of the 15% Senior Notes is
secured by a lien on certain of Crystal's crude oil and natural gas properties, which lien is junior to the
liens securing the payment of the Claims in Classes 6 and 7. Because the estimated liquidation value
of the collateral securing the payment of the 15% Senior Notes, after giving effect to all prior
mortgages and security interests in such collateral, is substantially less than the estimated amount of
the estimated Class 8 Claims, such Claims are considered under this Plan to be partially secured and
partially unsecured. Pursuant to Section 506 of the Bankruptcy Code, because the Class 8 Claims are
considered partially unsecured, the Claims in Class 8 are divided into two subclasses, "Class 8A" and
"Class 8B", which Classes represent the secured and unsecured portion, respectively, of such Claims.
In the event it shall be determined by the Bankruptcy Court that the Class 8 Claims are fu l ly secured
or the holders of the Class 8 Claims shall elect under Section 1 1 1 1 ( b) of the Bankruptcy Code to have
their Claims treated as fully secured. Class 8 shall not be divided into Class 8A and Class 8B and the
Claims of the holders and beneficial owners of the 15% Senior Notes shall be treated as a single Class
and the Claimants in Class 8 shall receive the distributions provided for under
Section 3.08(c) hereof.

2.09 Class 9—Mechanic's and Materialmen Lien Claims. All Claims to the extent such Claims
are secured by valid, perfected and enforceable mechanics, materialmen or operators liens on the
properties of Crystal, together with interest thereon, if any, to the extent the value of property securing
such Claims is found by the Bankruptcy Court to be sufficient to pay such interest.
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2.10 Class 10—Secured Trustee Claim. All secured Claims of Texas American Bank /Da l l a s
with respect to its fee and reimbursable expenses, including attorneys' fees, as trustee with respect to
the 147/s% Debentures.

2.11 Class II—Unsecured Claims. All unsecured Claims of nonpriority creditors against Crystal
that are not subordinated in right of payment to Senior Indebtedness or First Mortgage Obligations,
all claims for deficiency on partially secured debt (other than Claimants in Class 8B). all Claims of
unsecured noteholders and all Claims of unsecured royalty holders and holders of trade debt.

2.12 Class 12—14%% Debenture Claims. All unsecured Claims of the holders and beneficial
owners of the 141/8% Debentures with respect to the 147/s% Debentures, which Claims are by [heir
terms subordinate to Senior Indebtedness.

2.13 Class 13—Subordinated Debenture Claims. All unsecured Claims of the holders and
beneficial owners of the Subordinated Debentures with respect to the Subordinated Debentures,
which Claims are by their terms subordinate to Senior Indebtedness.

2.14 Class 14—Intercompany Claims. All unsecured Claims of CEPCO against Crystal.

2.15 Class 15—Shareholder Claims of Interest. All Claims of Interest of the holders and
beneficial owners of the issued and outstanding shares of Common Stock.

ARTICLE III

PROVISIONS FOR SATISFACTION
OF CLAIMS AND INTERESTS

The Allowed Claims and Allowed Interests as classified in Article II hereof shall be satisfied in the
manner set forth in this Article III.

3.01 Class 1—Administrative Expenses. The Class 1 Claims and expenses, to the extent not
previously paid during the Reorganization Case by Order, shall be paid in full in cash on the Effective
Date, or provided for by escrow payment if not then determined; provided, however, that any current
trade or other payables incurred after the Petition Date by the Debtor-In-Possession in the ordinary
course of its business shall be paid in cash in full in the ordinary course of business.

3.02 Class 2— Wage Related Claims. The Class 2 Claims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.03 Class 3—Employee Benefit Plan Claims. The Class 3 Claims shall be paid in cash in full on
the Effective Date, or provided for by escrow payment if not then determined.

3.04 Class 4—Tax Claims. The Class 4 Claims shall be paid, in Crystal's sole discretion, either
(i) in cash in full on the Effective Date, or provided for by escrow payment if not then determined, or
(i i) pursuant to the provisions of Section 1129(a)(9)(C) of the Bankruptcy Code in cash in full over
a six year period from the earlier of the date of assessment of such tax or the Effective Date, together
with interest thereon equal to the six month United States Treasury Bill rate from and after the
Effective Date.

3.05 Class 5—Additional Priority Claims. The Class 5 Claims shall be paid in cash in full on the
Effective Date, or provided for by escrow payment if not then determined.

3.06 Class 6—The Bank's Secured Claims. The Class 6 Claimant shall (i) receive on the
Effective Date (a) the New Bank Note in the Allowed Amount of its Class 6 Claim with respect to the
Bank Note (less all payments made thereon subsequent to the Petition Date and prior to the Effective
Date) and (b) 20,000,000 $.075 Warrants, ( i i ) be paid in cash in full on the Effective Date the
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Allowed Amount of its Class 6 Claim with respect to its reimbursable expenses under the Loan
Agreement and ( i i i ) maintain its rights against Crystal with respect to the Letters of Credit and with
respect to any and all security therefor under the Loan Agreement. The $.075 Warrants to be issued
to the Class 6 Claimant shall be substantially in the form attached hereto as Exhibit D, but shall
provide that such Warrants may not be exercised for a period of one year after the Effective Date.

The New Bank Note shall be issued to the Class 6 Claimant pursuant to the terms of the
Supplemental Loan Agreement. .The New Bank Note shall bear interest at the annual rate of %%
above the prime lending rate at the Bank, be due on December 1, 1993, and be payable in (i)
variable monthly installments (the "Minimum Payment") consisting of accrued and unpaid interest
plus a fixed principal amount determined pursuant to the schedule set forth below and ( i i ) quarterly
installments of principal equal to the amount, if any, by which a specified percentage of Reorganized
Crystal's estimated Available Cash Flow for the preceding quarter exceeds the sum of the Minimum
Payments made by Reorganized Crystal during such quarter. The percentage of the Available Cash
Flow that shall be applied to the quarterly payment of principal on the New Bank Note shall be such
percentage as shall be agreed upon between the Bank and Halliburton prior to the Confirmation
Hearing. The minimum monthly principal payments with respect to the New Bank Note shall be
determined pursuant to the following payment schedule:

Applicable Minimum
Period ending December 31. Monthly Principal Payment

1986 $958,333
1987 875,000
1988 791,667
1989 416,667
1990 416,666
1991 : 250,000
1992 250,000
1993 174.055

Once each year, based on Reorganized Crystal's audited consolidated financial statements for the
preceding year, the payments by Reorganized Crystal on the New Bank Note shall be adjusted to
reflect any over-payment or under-payment of principal by Reorganized Crystal on the New Bank
Note during the preceding year as a result of any difference between Reorganized Crystal's actual
Available Cash Flow for such year and Reorganized Crystal's Available Cash Flow for such year, as
estimated from time to time on a quarterly basis.

The payment of Reorganized Crystal's obligations under the Supplemental Loan Agreement,
which shall include both the payment of the New Bank Note and any obligations with respect to the
Letters of Credit, shall be secured by a lien on substantially all Reorganized Crystal's proved crude oil
and natural gas properties and certain of Reorganized Crystal's refinery assets. Such lien will be a
continuation of the lien currently securing the payment of Crystal's obligations under the Loan
Agreement. The holder of the Halliburton Note and the holders of the New Convertible Secured
Notes will have junior liens on substantially all of such properties, except that the holders of the 15%
Senior Notes will not have a lien on any refinery assets. As additional security for the payment of
Reorganized Crystal's obligations with respect to the Letters of Credit, once the New Bank Note and
the New Halliburton Note have been paid in full. Reorganized Crystal shall be required to deposit
into a cash collateral account with the Bank an amount equal to the greater of the applicable
Minimum Payment and a percentage of Available Cash Flow equal to the percentage used in
computing Reorganized Crystal's quarterly payments of principal on the New Bank Note. Such funds
shall be periodically made available to Reorganized Crystal in amounts equal to the amount, if any,
by which the funds in such account plus the loan value of Reorganized Crystal's proved producing
crude oil and natural gas reserves (as determined by the Bank from time to time) exceed the amount
of the then outstanding Letters of Credit.
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3.07 Class 7—Halliburton Claim. The Class 7 Claimant shall receive on the Effective Dr.te (i)
the New Halliburton Note in the Allowed Amount of its Class 7 Claim, ( i i ) 20,000,000 $.075
Warrants and ( i i i ) 12,000,000 shares of New Common Stock. The $.075 Warrants to be issued to the
Class 7 Claimant shall be substantially in the form attached hereto as Exhibit D, but shall provide that
such Warrants may not be exercised for a period of one year after the Effective Date.

The New Halliburton Note shall be issued to Hall iburton pursuant to the terms of the
Supplemental Agreement, bear interest at the annual rate of %% above the prime lending rate at the
Bank and be payable in (i) monthly installments of interest equal to the amount of accrued and
unpaid interest on the New Halliburton Note and ( i i ) quarterly installments of principal equal to the
amount, if any, by which Reorganized Crystal's estimated Available Cash Flow for the preceding
quarter exceeds the sum of all payments by Reorganized Crystal of principal of and interest on the
New Bank Note during such quarter plus all payments by Reorganized Crystal of interest on the New
Halliburton Note during such quarter. Once each year, based on Reorganized Crystal's audited
consolidated financial statements for the preceding year, the required payments, including interest, by
Reorganized Crystal on the New Halliburton Note shall be adjusted to reflect any over-payment or
under-payment of principal on the New Halliburton Note during the preceding year as a result of any
difference between Reorganized Crystal's actual Available Cash Flow for such year and Reorganized
Crystal's estimated Available Cash Flow for such year, as estimated from time to time on a quarterly
basis. Once the New Bank Note has been paid in full . Reorganized Crystal shall be required to apply
100% of Available Cash Flow toward the payment of the New Halliburton Note. The payment of
Reorganized Crystal's obligations with respect to the New Halliburton Note will be secured by a lien
on substantially all Reorganized Crystal's crude oil and natural gas properties and certain of
Reorganized Crystal's refinery assets. Such lien will be a continuation of the liens currently securing
the payment of Crystal's obligations with respect to the Halliburton Note and will be subject to the
prior lien securing the payment of Reorganized Crystal's obligations under the Supplemental Loan
Agreement and will be senior to the lien securing the payment of the New Convertible Secured Notes.
In order to provide the Class 7 Claimant with the right to receive.payment on the New Halliburton
Note prior to the termination of Reorganized Crystal's contingent obligations to the Bank with respect
to the Letters of Credit, the Class 7 Claimant shall be required as a condition to receiving the
distributions under this Plan to enter into an Intercreditor Agreement with the Bank, pursuant to
which the Class 7 Claimant will be obligated to pay to the Bank an agreed upon percentage of the
payments made to it with respect to the New Halliburton Note to the extent that any of the Letters of
Credit are presented to the Bank for payment, Reorganized Crystal shall have failed upon demand to
reimburse the Bank for any amounts advanced under such Letters of Credit and the property pledged
or mortgaged to secure the obligations of Reorganized Crystal with respect to the Letters of Credit are
insufficient to satisfy such obligations.

3.08 Class 8—15% Senior Note Claims.

(a) Class 8A —15% Senior Note Secured Claims. Each Class 8A Claimant shall receive on the
Effective Date a Pro Rata distribution (based on the aggregate of the Class 8A and Class 8B Claims)
of $75,093,000 in face amount of the New Convertible Secured Notes. The New Convertible Secured
Notes shall be issued pursuant to the New Note Indenture. The New Convertible Secured Notes shall
have the following basic characteristics and terms:

(i) Interest. The New Convertible Secured Notes will be non-interest bearing.

( i i ) Conversion Rights. The New Convertible Secured Notes will be convertible into shares
of New Common Stock at a conversion price of $.1429 per share. The conversion price will be
subject to adjustment upon the occurrence of any of the following events: the subdivision,
combination or reclassification of the then outstanding shares of the New Common Stock; the
payment of shares of the New Common Stock as a dividend on Reorganized Crystal's capital
stock; the issuance of rights or warrants (other than the Warrants to be issued under the Plan) to
all holders of the New Common Stock entitling them to acquire shares of such stock at less than
the current market price of shares of such New Common Stock at the date of issue of such
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Warrants: or the distribution to all holders of the New Common Stock of any other shares of
capital stock of Reorganized Crystal, of evidences of indebtedness or securities of Reorganized
Crystal or of assets of Reorganized Crystal (excluding cash dividends or distributions from
retained earnings).

( i i i ) Redemption. All or a portion of the New Convertible Secured Notes may be redeemed
by Reorganized Crystal at a 100% of the principal amount thereof upon the mailing of notice of
redemption not less than 30 days nor more than 60 days prior to the date fixed for redemption.

( i v ) Sinking Fund. Reorganized Crystal will be required to provide for the retirement, by
redemption at the principal amount thereof, of $10,000,000 principal amount of the New
Convertible Secured Notes on or before June 15 in each of 1994 and 1995 through the operation
of a sinking fund. Reorganized Crystal will be entitled, at its option, to receive credit against the
required sinking fund payments for the principal amount of (a) New Convertible Secured Notes
acquired by Reorganized Crystal and surrendered for cancellation and (b) New Convertible
Secured Notes redeemed or called for redemption otherwise than through the operation of the |
sinking fund.

(v) Subordination to Superior Indebtedness. The payment of principal of the New
Convertible Secured Notes will be subordinated in right of payment to the prior payment in full
of all Superior Indebtedness. Upon the maturity of any Superior Indebtedness by lapse of time,
acceleration or otherwise, no payments, including sinking fund payments, may be made on the i
New Convertible Secured Notes and no New Convertible Secured Notes may be acquired by '
Reorganized Crystal until all principal of, and premium, if any, and accrued interest on, the
Superior Indebtedness shall have been paid in full.

(v i ) Due Date. The New Convertible Secured Notes will be due ten years after the Effective
Date.

(v i i ) Security. The payment of the New Convertible Secured Notes will be secured by a
lien on certain of Reorganized Crystal's crude oil and natural gas properties. The properties that
shall be subject to this lien shall consist of those properties currently securing the payment of the
15% Senior Notes. The Bank and Halliburton will have prior liens on the same properties. The
New Note Indenture will permit various liens on the property mortgaged to secure the payment !
of the New Convertible Secured Notes that may be superior to the lien of the New Note !

Indenture provided that such liens are necessary or incidental to the ownership and operation by
Reorganized Crystal of such properties. In addition, Reorganized Crystal will be permitted
under the New Note Indenture to remove property from the lien of the New Note Indenture to
effect the sale thereof as long as the proceeds of such sale are used to reduce outstanding amounts
of Superior Indebtedness or to redeem or otherwise acquire New Convertible Secured Notes.

( v i i i ) Events of Default. The following events will constitute an event of default with
respect to the New Convertible Secured Notes: (a) failure to pay principal, including any sinking
fund payments, on any of the New Convertible Secured Notes when due, whether at their
maturity, upon acceleration or upon redemption: (b) failure on the part of Reorganized Crystal
to perform any other covenant contained in the New Note Indenture for a period of 60 days after
written notice specifying such failure and requesting its remedy; (c) the filing of a voluntary |
petition in bankruptcy or reorganization; (d) the entry by a court of a decree or order, unstayed
on appeal or otherwise, in effect for 90 days adjudicating Reorganized Crystal a bankrupt or
insolvent, appointing a receiver of Reorganized Crystal or of any substantial part of its property '
or ordering or approving certain other similar matters: and (e) certain other events of I
bankruptcy, insolvency or reorganization. I

(b) Class 88—15% Senior Note Unsecured Claims. Each Class 8B Claimant shall receive on the
Effective Date a Pro Rata distribution (based on the aggregate of the Class 8A and Class 8B Claims)
of (i) 50,062,000 shares of Senior Preferred Stock, ( i i ) $.075 Warrants to purchase 87,609.000 shares |
of the New Common Stock, ( i i i ) $.10 Warrants to purchase 75,093,000 shares of New Common Stock
and ( i v ) 40,050,000 shares of the New Common Stock.
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(c) Alternative Treatment of Class 8 Claims. In the event the Class 8 Claims are found by the
Bankruptcy Court to be fully secured or the holders thereof elect under Section l l l l ( b ) of the
Bankruptcy Code to have their Claims treated as fully secured. Class 8 shall not be divided into Class
8A and Class 8B and the distributions to be provided to the Claimants in Class 8A and Class 8B
pursuant to 3.08(a) and (b) hereof shall, in lieu of such distributions, be distributed Pro Rata to the
Cla imants in Class 8 on the Effective Date. In the event the treatment of the Class 8 Claimants
pursuant to this Section 3.08(c) shall by Final Order be invalidated. Crystal reserves the right to
amend or modify this Plan to provide for an appropriate distribution to such Claimants consistent
with Section 111 l ( b ) . Any such amendment or modification shall be subject to such acceptance by
the Claimants in Class 8 as may be required by the Bankruptcy Code.

3.09 Class 9—Mechanics and Materialmen Lien Claims. Each Class 9 Claimant shall be paid
the Allowed Amount of such Claimant's Class 9 Claim in cash in full when Allowed by Order but not
later than the first day of the first month beginning not less than 30 days after the Effective Date, or
provided for by escrow payment if not then determined. If the sum of the Allowed Amounts of the
Class 9 Claims exceeds $3,000,000, Crystal reserves the right to amend or modify this Plan to provide
for a Pro Rata distribution to such Claimants of $3,000,000 or such other distribution as may be
appropriate. Any such amendment or modification shall be subject to such acceptance by the
Claimants in Class 9 as may be required under the Bankruptcy Code.

3.10 Class 10—Secured Trustee Claim. The Class 10 Claimant shall be paid the Allowed
Amount of its Class 10 Claim in cash in full when Allowed by Final Order, but not later than the first
day of the first month beginning not later than 30 days after the Effective Date, or provided for by
escrow payment if not then determined.

3.11 Class II—Unsecured Claims. Each Class 11 Claimant, to the extent the name and location
of such Claimant is known to Crystal, shall be paid the Allowed Amount of such Claimant's Class 11
Claim in cash in full when Allowed by Order, but not later than the first day of the first month
beginning not later than 30 days after the Effective Date, or provided for by escrow payment if not
then determined, and, to the extent the name and location of such Claimant is not known to Crystal,
an appropriate arrangement shall be made for the payment of such Claim. If the sum of the Allowed
Amounts of Class 11 Claims exceeds $9,000,000, Crystal reserves the right to amend this Plan to
provide for a Pro Rata distribution to such Claimants of $9,000,000 or such other distribution as may
be appropriate. Any such amendment or modification shall be subject to such acceptance by the
Claimants in Class 11 as may be required under the Bankruptcy Code.

3.12 Class 12—14%% Debenture Claims. Each Class 12 Claimant shall receive on the Effective
Date a Pro Rata distribution of (i) 13,186,000 shares of Series A Preferred Stock, ( i i ) $. 10 Warrants
to purchase 15,022,000 shares of the New Common Stock, (iii) $.125 Warrants to purchase
11,684,000 shares of the New Common Stock and (iv) 5,591,000 shares of the New Common Stock.

3.13 Class 13—Subordinated Debenture Claims. Each Class 13 Claimant shall receive on the
Effective Date a Pro Rata distribution of (i) 53,681,000 shares of Series A Preferred Stock, ( i i ) $.10
Warrants to purchase 59,608,000 shares of the New Common Stock, (iii) $.125 Warrants to purchase
59,608,000 shares of the New Common Stock and ( i v ) 23,101,000 shares of the New Common Stock.

3.14 Class 14—Intercompany Claims. Class 14 Claimant shall receive no distributions.
3.15 Class 15—Shareholder Claims of Interest. Each Class 15 Claimant shall receive on the

Effective Date a Pro Rata distribution of (i) 51,705,723 shares of New Common Stock, ( i i ) $.125
Warrants to purchase 200,000,000 shares of the New Common Stock, ( i i i ) $.15 Warrants to purchase
200,000.000 shares of New Common Stock and ( iv) $.25 Warrants to purchase 200,000,000 shares of
New Common Stock.

ARTICLE IV

CLAIMS AND INTERESTS NOT
IMPAIRED UNDER THE PLAN

Classes 1, 2, 3, 4, 5, 9, 10, 11 and 15 shall be paid in cash, or provided for, on the Effective Date, and
are not impaired by this Plan.
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ARTICLE V

SUBORDINATION

In consideration for the distributions to be provided to them under the Plan, the creditors in Classes 6.
7. 8 ( including, if applicable, Class 8A and Class 8B) and 12 shall each be deemed as of the Effective Date
to have agreed to l imi t the enforcement of the subordination agreements of which they may be the
beneficiaries to their right to receive the consideration to be provided to them under this Plan and to have
agreed to allow the creditors in Classes 8 (including, if applicable, Class 8A and Class 8B), 12 and 13, as
the case may be, to receive the consideration to be provided to them under this Plan, free of any
subordination Claims.

ARTICLE VI

MEANS FOR EXECUTION OF PLAN

6.01 Revesting. Except as otherwise provided, property of the Estate shall revest in Reorganized
Crystal on the Effective Date. After the Effective Date, Reorganized Crystal may operate its business and
buy, use, acquire, and dispose of its property, free of any restrictions contained in the Bankruptcy Code. As
of the Effective Date, all property of Reorganized Crystal shall be free and clear of all Claims and Interests
of creditors and equity security holders, except the obligations that are imposed in this Plan.

6.02 Initial Board of Directors. Subject to Bankruptcy Court approval under Section 1 1 2 9 ( a ) ( 5 ) of
the Bankruptcy Code, Crystal shall designate either the initial Board of Directors or the method for
determining the composition for such Board of Directors. The Board of Directors shall take such action as
is necessary to implement this Section 6.02, which action shall be deemed to be authorized and ratified by
the shareholders of Reorganized Crystal. The initial Board of Directors shall continue to serve in such
capacity until the next annual meeting of shareholders or until their successors are duly elected and
qualified in accordance with the provisions governing election of directors contained in the Articles of
Incorporation and Bylaws of Reorganized Crystal. The initial Board of Directors of Reorganized Crystal
shall call the first meeting of the holders of New Common Stock within 12 months after the Effective Date.
Any vacancy on the Board of Directors may be filled by the majority vote of the remaining directors,
though less than a quorum.

6.03 Management of Reorganized Crystal. Upon the Effective Date, the operation of the Reorganized
Crystal shall be and become the general responsibility of the Board of Directors, who shall, thereafter,
have the responsibility for the management, control, and operation of Reorganized Crystal. Such directors
shall have the responsibility, inter alia, for the following: (i) selection of the officers of Reorganized
Crystal; ( i i ) carrying out such changes as are necessary in the Articles of Incorporation and the By-Laws of
Crystal to accomplish the requirements of this Plan; and ( i i i ) the authorization and approval of the
preparation, execution, and issuance of the New Bank Note, the New Halliburton Note, the New
Convertible Secured Notes, the Senior Preferred Stock, the Series A Preferred Stock, the Warrants, the
New Common Stock, the Supplemental Loan Agreement, the Intercreditor Agreement, the Supplemental
Agreement, and such other notes, securities and documents of Reorganized Crystal as may be necessary to
carry out this Plan.

6.04 New Entities. Reorganized Crystal may create additional new subsidiaries or partnerships in
accordance with the laws of the state of incorporation or formation.

6.05 Issuance of New Securities and Obligations. Reorganized Crystal shall authorize and issue the
following securities pursuant to this Plan: the New Bank Note, the New Halliburton Note, the New
Convertible Secured Notes, the Preferred Stock, the New Common Stock and the Warrants. Reorganized
Crystal shall also issue such other securities and obligations, if any, as are required elsewhere in this Plan.

6.06 Cancellation of Existing Indentures and Note Agreements. Except for the lien created by the 15%
Senior Note Indenture, which is to be carried forward to the New Note Indenture, upon the Effective Date,
the rights and obligations of Crystal and the holders of the 15% Senior Notes and the Debentures under
the following indentures and related instruments, including the debt instruments issued pursuant thereto,
shall be terminated and cancelled:

(a) 15% Senior Note Indenture;
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(b) 14%% Debenture Indenture:

(c) 1990 125/8% Debenture Indenture:

(d) 9% Debenture Indenture;

(e) 11%% Debenture Indenture:

( f) 13J/4% Debenture Indenture; and

(g) 2001 12%% Debenture Indenture.

6.07 Charter Amendments. The Articles of Incorporation of Crystal shall be amended as necessary to
(i) increase in the authorized number of shares of common stock of Crystal from 90.000.000 to
2,300,000,000, ( i i ) increase the authorized number of shares of preferred stock of Crystal from 1,000,000
to 150,000,000, ( i i i ) decrease the par value of the preferred stock from $5.00 to $.01 per share, ( i v ) create
the Senior Preferred Stock and the Series A Preferred Stock through the filing of a Certificate of
Designation, Voting Powers, Preferences and Rights with respect to each series of the Preferred Stock, (v)
prohibit the issuance by Reorganized Crystal of any shares of nonvoting equity securities in accordance
with the provisions of Section 1123 of the Bankruptcy Code, and ( v i ) satisfy any other provisions of this
Plan. The Charter Amendments shall become effective on the Effective Date. The Charter Amendments
shall be substantially as set forth in Exhibits A, B, and C hereto.

6.08 Distribution of Consideration.

(a) Disbursing Agent. A national bank designated by Crystal with approval of the Bankruptcy
Court, and such other entities as the Bankruptcy Court designates, such as an indenture trustee or
stock transfer agent for securities to be distributed pursuant to this Plan, shall serve as Disbursing
Agent or agents and shall distribute all property to be distributed under this Plan. A Disbursing
Agent may employ or contract with other entities to assist in or perform the distribution of the
property to be distributed. Each Disbursing Agent shall serve without bond.

(b) Fractional Shares and Interests. The New Common Stock, the Preferred Stock and the
Warrants shall be distributed only in whole units. No fractional shares of New Common Stock or
Preferred Stock or interests in Warrants shall be distributed to the holders of Allowed Claims or
Allowed Interests. No New Convertible Secured Notes will be distributed in integral multiples less
than $10 to the holders of Allowed Claims. Each time a distribution is to be made under this Plan to
the holder of an Allowed Claim or Allowed Interest, all fractional shares or Warrants or New
Convertible Secured Notes in principal amounts of less than $10 that would otherwise have been
distributed to such holder shall be aggregated in a separate pool for the holders of Claims or Interests
in such holder's Class. Holders of Allowed Claims or Allowed Interests who would otherwise be
entitled to receive fractional shares or Warrants or New Convertible Secured Notes in principal
amounts of less than $10 shall be ranked within each Class according to the size of the fractional share
or Warrant or the principal amount of the New Convertible Secured Note to which such holder would
otherwise be entitled. If two or more such holders are entitled to the same fractional share or Warrant
or principal amount (as rounded to the sixth decimal place), the ranking of such holder shall be
determined by lot. Based on such ranking within each Class a whole share of the New Common Stock
or the Preferred Stock, a whole Warrant or a New Convertible Secured Note in the principal amount
of $10, as the case may be, shall be distributed, on a Class by Class basis from the pool with respect to
such Class, to those holders entitled to the largest fractions of each such security in each such class
until all the shares of the New Common Stock and the Preferred Stock, all Warrants and the entire
principal amount of the New Convertible Secured Notes shall have been distributed.

(c) Disputed Claims or Interests.

(i) Escrow. Notwithstanding any provisions of this Plan to the contrary, the Disbursing
Agent shall withhold from the property to be distributed under this Plan, and shall place in
escrow, a sufficient amount thereof to be distributed on the account of the Claims or Interests that
are disputed and have not become Allowed Claims or Allowed Interests as of the date of the
initial distribution under this Plan. As to any unliquidated Claim or Interest, the Bankruptcy
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Court shall determine what amount is sufficient to withhold. The Disbursing Agent shall also
place in the same escrow any distributions or obligations arising from the securities to be
distr ibuted under this Plan and still in the escrow at the time the distributions are made or the
obligations arise. To the extent practicable, the Disbursing Agent may invest the cash in the
escrow in a manner that will yield a reasonable net return taking into account the safety of the
investment.

( i i ) Distribution. The property in the escrow, including the allocable portion of the net
return yielded from the investment in escrow, shall be distributed to the extent such Claims or
Interests are Allowed by the Final Order. Any property in the escrow remaining after disputes
over Claims or Interests of a particular Class have been resolved shall be retained by the
Reorganized Crystal. Reorganized Crystal shall also retain any cash previously reserved in
escrow for disputed claims of a kind specified in Bankruptcy Code Section 507(a) that are
disallowed and the allocable portion of the net return yielded from investment of the cash in the
escrow.

(d) Surrender of Securities. As a condition to participation under this Plan, (i) a holder of a
Security that desires to receive the property on account of such holder's Allowed Claim or Allowed
Interest with respect to that Security shall surrender such Security, or evidence thereof satisfactory to
Reorganized Crystal, to the Disbursing Agent or its designee, and ( i i ) the holder of a note, debenture
or other evidence of indebtedness of Crystal (other than a Security) that desires to receive the
property to be distributed on account of an Allowed Claim based on such note, debenture or other
evidence of indebtedness shall surrender such note, debenture or other evidence of indebtedness to
the Disbursing Agent or its designee, and shall execute and deliver such other documents as are
necessary to effectuate this Plan. On the Effective Date, the Bank shall surrender to Reorganized
Crystal the Bank Note and all related instruments evidencing the Bank Note and shall receive therefor
the New Bank Note in the principal amount as provided in Section 3.06 hereof. On the Effective .
Date. Halliburton shall surrender the Halliburton Note and all related instruments evidencing the
Hallibunon Note and shall receive therefor the New Halliburton Note in the principal amount as
provided in Section 3.07 hereof. AH other Claims shall be paid according to the Allowed Amounts
shown on the claims register of the Bankruptcy Court and proofs of interest maintained by the
Bankruptcy Court. If no surrender of Securities of evidences of indebtedness occurs, no distributions
may be made to the holders thereof. The Disbursing Agent shall make subsequent distributions only
to the persons who surrender the Securities for exchange (or their assignees) and the Disbursing
Agent shall record such holders of such Securities as of the Effective Date.

(e ) Unclaimed Property and Unissued Securities. Any property to be distributed under this Plan
shall become the property of Reorganized Crystal if it is not claimed by the person entitled thereto
before the later of (i) 3 years after Confirmation and ( i i ) 60 days after an Order allowing the Claim
or Interest of that person becomes a Final Order. Securities to be issued by Reorganized Crystal which
are reserved pursuant to this Plan and which are not issued prior to Consummation shall be issued at
Consummation to Reorganized Crystal. Such securities shall be held in Reorganized Crystal's
treasury, free of restrictions upon transfer or cancellation (except those imposed by the securities
laws) , and all dividends, distributions, interest, or other payments which were made by Reorganized
Crystal or which it became obligated to make with respect to any such securities prior to
Consummation shall be paid to or retained by Reorganized Crystal. Dividends, distributions, interest,
and other payments which Reorganized Crystal becomes obligated to make with respect to any
security or obligation reserved pursuant to this Plan and distributed prior to Consummation in
accordance with the terms of this Plan or with respect to any other obligation created by this Plan
shall be retained by Reorganized Crystal prior to such distribution, and Reorganized Crystal shall be
obligated to pay or distribute the same to the distributee of such security or obligation at the time of
distribution thereof, without interest.

( f) Funds Held as Operator. Undistributed funds held by Crystal as operator for distribution to
third party interest owners shall be distributed to such interest owners after Crystal offsets such funds
against Crystal's claims against such interest owners.
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ARTICLE VII

TREATMENT OF EXECUTORY
CONTRACTS AND UNEXPIRED LEASES

7.01 Rejection of Executory Contracts and Unexpired Leases, Except for Crystal's crude oil and
na tura l gas leases, the treatment of which is set forth in Section 7.03 hereof, as of the Confirmation Date.
Crystal shall reject each executory contract and unexpired lease which after the Petition Date is identified
as being subject to rejection. Claims for damages, if any. arising from the rejection of any executory
contract or unexpired lease in accordance with this Section shall be filed wi th in 15 days after the
Confirmation Date. Any Allowed Claim from or as a result of the rejection of any and all executory
contracts and unexpired leases shall be a Class 11 Claim and shall be treated in accordance wi th this Plan,
but nothing herein shall constitute a determination that any rejection shall give rise to'or result in an
Allowed Claim.

7.02 Assumption of Executory Contracts and Unexpired Leases. Except for Crystal's crude oil and
natural gas leases, the treatment of which is set forth in Section 7.03 hereof, as of the Confirmation Date,
Crystal shall assume (i) each executory contract and unexpired lease which is identified as being subject to
assumption and ( i i ) any other executory contract or unexpired lease unless such executory contract or
unexpired lease is otherwise rejected by Crystal.

7.03 Assumption of Crude Oil and Natural Gas Leases. If Crystal's crude oil and natural gas leases
constitute executory contracts within Section 365 of the Bankruptcy Code, all crude oil and natural gas
leases to which Crystal is a party are hereby expressly assumed.

ARTICLE VIII

COMPENSATION FOR SERVICES
RENDERED IN CONNECTION WITH THIS PLAN

AND CERTAIN EMPLOYMENT AGREEMENTS

8.01 Management.

(a) New Common Stock and Warrants. Upon the Effective Date, 4,500,000 shares of . the New
Common Stock and $.075 Warrants to purchase 16,000,000 shares of New Common Stock and $.10
Warrants to purchase 15,000,000 shares of New Common Stock shall be issued, or reserved for issuance, to
certain key employees of Crystal in consideration for such employees' agreement to remain or become
employees of the Debtor-in-Possession during the Reorganization Case or as additional incentive for them
to continue or become employees of Reorganized Crystal after Confirmation of this Plan. The number of
shares of New Common Stock and Warrants proposed to be granted to members of management will be
determined prior to Confirmation by the Board of Directors of Crystal based on various factors including
(i) recognition of the efforts of each of such persons on behalf of Crystal and in connection with its
reorganization, ( i i ) recognition of the current compensation levels of such persons, ( i i i ) the length of time
which such persons have served and ( i v ) negotiations with new key members of management, if any. To
the extent the shares of the New Common Stock and the Warrants to be issued to members of
management on the Effective Date are less than the number contemplated to be issued under this Plan,
such Warrants may be issued to future members of management in the discretion of the Board of Directors
of Reorganized Crystal.

(b) Employment Agreements. Crystal hereby expressly assumes (i) the Employment Agreement
dated as of July 1, 1986, between Crystal and Joe N. Averett, Jr., ( i i ) the Employment Agreement dated
as of July I, 1986, between Crystal and Robert F. Roberts, and ( i i i ) the Severance and Consulting
Agreement dated as of July 1, 1986, between Crystal and Mark A. Roberts. Pursuant to such agreements,
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as of the Effective Date, (i) Joe N. Averett shall receive 500,000 shares of New Common Stock, 1,000,000
$.075 Warrants and 2,000,000 $.10 Warrants, ( i i ) Robert F. Roberts shall receive 400,000 $.25 Warrants
and ( i i i ) Mark A. Roberts shall receive 400,000 $.25 Warrants. In addition to the above, Robert F.
Roberts will also receive within 105 days after the Confirmation Date a number of shares (not to exceed
400.000) of New Common Stock equal to the quotient resulting from the division of $100,000 by the
average market price (as defined below) of the New Common Stock during the 90 day period
commencing on the date after the Confirmation Date. Further, on the first anniversary of the
Confirmation Date, Robert F. Roberts shall receive a number of shares (not to exceed 400,000) of New
Common Stock equal to the quotient resulting from the division of $100,000 by the average market price
of the New Common Stock during the 90 day period immediately preceding such anniversary date. Such
shares shall be issued to Mr. Roberts within 15 days following such first anniversary date. For purposes of
determining the number of shares of New Common Stock to be issued to Mr. Roberts, the term "average
market price" for any period shall mean the arithmetic mean, for all days during which New Common
Stock shall have been traded during such period, of the last reported sale price regular way or. in case no
reported sale price takes place on such day, the average of the closing bid and asked prices regular way for
such day, in either case, on the principal national or regional securities exchange on which the shares are
listed or admitted to- trading, or if the shares are not listed or admitted to trading on any national or
regional securities exchange, but are traded in the over-the-counter market, the closing sale price of the
New Common Stock or, in the case no sale is publicly reported, the average of the closing bid and asked
quotations for the New Common Stock as reported by the National Association of Securities Dealers
Automated Quotation System ("NASDAQ") or the National Quotation Bureau Incorporated, or if the
New Common Stock is not quoted by NASDAQ or the National Quotation Bureau Incorporated, the
closing sale price of the New Common Stock or, in case no sale is publicly reported, the average of the
closing bid and asked prices of the New Common Stock as furnished by two members of the National
Association of Securities Dealers, Inc. selected from time to time by the Board of Directors of Reorganized
Crystal for that purpose. In case of the general unavailability of published prices from any source with
respect to the New Common Stock, then the average market price for the New Common Stock shall mean
the fair value of one share of New Common Stock as determined by the Board of Directors of Reorganized
Crystal.

(c) Options in Lieu of Warrants. In lieu of the issuance of the 16,000,000 $.075 Warrants and the
15,000,000 $.10 Warrants to be issued, or reserved for issuance, to management pursuant to Section
8.01(a) hereof and the issuance of 1,000,000 $.075 Warrants and 2,000,000 $.10 Warrants to Mr. Averett
pursuant to Section 8 .0 l (b) hereof. Crystal may issue to management (including Mr. Averett) tax-
benefited options to purchase an equivalent number of shares of New Common Stock at equivalent
purchase prices to such Warrants if, in the opinion of the Board of Directors of Crystal, the grant of options
in l ieu of Warrants would be more beneficial to managment and Crystal.

(d) Employee Benefit Plans. In addition to the compensation arrangements set forth above, except
for Crystal's Incentive Bonus Plan, which will be terminated as of the Petition Date, Reorganized Crystal
shall continue in effect all of Crystal's current compensation, incentive and benefit arrangements for the
benefit of its directors, executive officers and employees, including Crystal's Employees' Thrift Plan and
Phantom Stock Plan.

8.02 Copeland and PWI. In consideration for their assistance to Crystal in developing and
implementing the Plan, Copeland and PWI shall receive $350,000 and $150,000, respectively, in cash and
$540.000 and $300,000, respectively, in shares of New Common Stock. The cash fee to be paid to
Copeland and PWI shall be paid within 15 days of the date of the Confirmation Order. The shares of New
Common Stock to be issued to Copeland and PWI shall be issued within 120 days after the Confirmation
Date and will be valued based on the average market price per share of the New Common Stock for the 90
days immediately following the Effective Date: provided, however, that if the average market price per
share of the New Common Stock during such 90-day period is less than $.125, the shares of the New
Common Stock to be issued to Copeland and PWI shall be valued at $.125 per share, and if the average
market price per share of the New Common Stock during such 90-day period is greater than $.20, the
shares of the New Common Stock to be issued to Copeland and PWI shall be valued at $.20 per share.
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For purposes of the above determinat ion, the average market price of the New Common Stock shal l be the
arithmetic mean of the daily high and low sale prices (or if no sale prices are reported, the average of the
daily high and low bid prices) of the New Common Stock as reported by the principal national stock
exchange on which the New Common Stock is listed, or if the New Common Stock is not listed on a
national stock exchange, as reported by NASDAQ or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market. In addition to the above consideration, Copeland shall also
receive on the Effective Date $.075 Warrants to purchase 7,000,000 shares of New Common Stock and
S. 10 Warrants to purchase 7.000,000 shares of New Common Stock.

ARTICLE IX

PREFERENCES, FRAUDULENT CONVEYANCES
AND OBJECTIONS TO CLAIMS

Crystal shall be the only party authorized to object to Claims and to pursue actions to recover
preferences and fraudulent conveyances. Unless Crystal consents, or unless otherwise ordered by the
Bankruptcy Court, no other party shall have the right or obligation to pursue any such actions. Any
creditor determined to have received a preference or fraudulent conveyance pursuant to Sections 547 or
548 of the Bankruptcy Code or any other applicable law shall be required to remit to Crystal an amount
equal to the difference between (i) the determined amount of the preference or fraudulent conveyance and
( i i ) the amount the creditor would have received had such creditor's Claim for such preference or
fraudulent conveyance been Allowed. The determination of such amount shall be made based on a pro
rata share of the distribution amount excluding Claims resulting from the collection of preferences and
fraudulent conveyances. Except as provided above, all Claims against any creditor who may have received
a preference or fraudulent conveyance shall be released and discharged upon Confirmation of the Plan.

ARTICLE X

PROVISIONS FOR THE RETENTION, ENFORCEMENT,
SETTLEMENT, OR ADJUSTMENT OF CLAIMS

BELONGING TO CRYSTAL OR TO THE ESTATE

10.01 Crystal's Causes of Action. All Claims recoverable under Section 550 of the Bankruptcy Code,
all Claims against third panics on account of an indebtedness, and all other Claims owed to or in favor of
Crystal to the extent not specifically compromised and released pursuant to this Plan or an agreement
referred to and incorporated herein, are hereby preserved and retained for enforcement by the
Reorganized Crystal subsequent to the Effective Date.

10.02 Legally Binding Effect; Discharge of Claims and Interests. Except for Classes which are not
impaired, the provisions of this Plan shall (i) bind all creditors and interest holders, whether or not they
accept this Plan, and ( i i ) discharge Crystal from all debts that arose before the Petition Date. The
distributions provided for creditors and interest holders shall not be subject to any Claim by another
creditor or interest holder by reason of any assertion of a contractual right of subordination. In addition,
the distributions of cash and securities provided for under the Plan shall be in exchange for and in
complete satisfaction, discharge, and release of all Claims against and Interests in Crystal or any of its .
assets or properties, including any Claim or Interest accruing after the Petition Date and prior to the
Effective Date. On and after the Effective Date, all holders of impaired Claims and Interests shall be
precluded from asserting any Claim against Reorganized Crystal or its assets or properties based on any
transaction or other activity of any kind that occurred prior to the Petition Date.
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ARTICLE XI

RETENTION OF JURISDICTION

11.01 Jurisdiction. Unt i l this Reorganization Case is closed, the Bankruptcy Court shal l retain such
jurisdiction as is legally permissible, including that necessary to insure that the purpose and intent of this
Plan are carried out and to hear and determine all Claims set forth in Article II above that could have been
brought before the entry of the Confirmation Order. The Bankruptcy Court shall retain jurisdiction to hear
and determine all Claims against Crystal and to enforce all causes of action which may exist on behalf of
Crystal. Nothing herein contained shall prevent Reorganized Crystal from taking such action as may be
necessary in the enforcement of any cause of action which may exist on behalf of Crystal and which may
not have been enforced or prosecuted by the Debtor-in-Possession.

Following the Consummation Date, the Bankruptcy Court shall further retain jurisdiction for the
purpose of classification of the Claim of any creditor and the re-examination of Claims which have been
Allowed for purposes of voting, and the determination of such objections as may be Filed to creditors'
claims. The failure by Crystal to object to, or examine, any claim for the purposes of voting, shall not be
deemed a waiver of Crystal's or Reorganized Crystal's right to object to, or re-examine, the claim, in whole
or part.

The Bankruptcy Court further shall retain jurisdiction after the Consummation Date for the purpose
of determination of all questions and disputes regarding title to the assets of the Estate, and determination
of all causes of action, controversies, disputes, or conflicts, whether or not subject to any pending action as
of the Confirmation Date, between Crystal and any other party, including, but not limited to, any right of
Crystal to recover assets pursuant to the provisions of the Bankruptcy Code.

The Bankruptcy Court shall retain jurisdiction for the following additional purposes after the
Consummation Date:

(a) to modify this Plan after Confirmation pursuant to the Bankruptcy Rules in Title 11 of the
Bankruptcy Code:

(b) to assure the performance by Reorganized Crystal of its obligations to make distributions
under this Plan and with respect to the New Securities to be issued;

(c) to enforce and interpret the terms and conditions of this Plan:

(d) to enter such Orders, including injunctions, as are necessary to enforce the title, rights, and
powers of Reorganized Crystal and to impose such limitations, restrictions, terms, and conditions on
such title, rights, and powers as this Bankruptcy Court may deem necessary:

(e) to enter an Order concluding and terminating this Reorganization Case:

(f) to correct any defect, cure any omission, or reconcile any inconsistency in this Plan or the
Order of Confirmation as may be necessary to carry out the purposes and intent of this Plan; and

(g) to decide issues concerning federal tax reporting and withholding which arise in connection
with the Confirmation or Consummation of this Plan.

ARTICLE XII

ADDITIONAL ASSETS

The assets of all subsidiary corporations of Crystal which are not subject to this case, inc luding Crystal
Michigan, CEPCO, and Crystal Program Limited. Inc., a Texas corporation, shall be administered by the
Board of Directors of Reorganized Crystal in accordance with the interests of Reorganized Crystal and its
shareholders so long as the interests of the creditors, if any. of such subsidiary corporations are protected.
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ARTICLE X I I I

CONDITIONS TO CONFIRMATION

This Plan may not be confirmed by the Bankruptcy Court unless each of the following conditions is
either met or waived, to the extent permitted by the Bankruptcy Court, by Crystal:

13.01 Effective Date. The Effective Date shall have occurred wi th in 12 months following the Petition
Date:

13.02 Adequate Information. The Bankruptcy Court by Final Order shall have found that the
acceptances and rejections of this Plan from Crystal's impaired creditors pursuant to the Disclosure
Statement were solicited after disclosure of adequate information to all such creditors in compliance with
any applicable non-bankruptcy law, rule or regulation governing the adequacy of disclosure in connection
with such solicitation, and that all solicitations for approval of this Plan were made in good faith and in
compliance with the applicable provisions of the Bankruptcy Code;

13.03 Confirmation of Plan. All the requirements of Section I 1 2 9 ( a ) of the Bankruptcy Code shall
have been met;

13.04 Claims. All impaired Classes of Claims shall have voted to accept this Plan by at least two-
thirds in amount and more than half in number of those voting;

13.05 Interests. All impaired Classes of Interest holders shall have voted to accept this Plan by at least
two-thirds in amount of those voting or the Bankruptcy Court shall have found that such vote is not
required or that, not withstanding such a vote being taken, the provisions of Section I l 2 9 ( b ) of the
Bankruptcy Code with respect to the Common Stock have been met;

13.06 Supplemental Loan Agreement. Crystal and the Bank shall have entered into the Supplemental
Loan Agreement;

13.07 Supplemental Agreement. Crystal. CEPCO, Crystal Michigan and Halliburton shall have
entered into the Supplemental Agreement;

13.08 Guarantee. CEPCO and Crystal Michigan shall have guaranteed the payment of Crystal's
obligations under the Supplemental Loan Agreement;

13.09 Intercreditor Agreement. The Bank and Halliburton shall have entered into the Intercreditor
Agreement:

13.10 Order of Priorities. The Bankruptcy Court by Final Order shall have ordered that (i) the
property that is subject to the lien securing the payment of Crystal's obligations with respect to the New
Bank Note and the Letters of Credit is subject to no prior lien or security interest, ( i i ) the property that is
subject to lien securing the payment of Crystal's obligations with respect to the New Halliburton Note is
subject to no prior lien or security interest other than the lien and security interest securing the payment of
Crystal's obligations with respect to the New Bank Note and the Letters of Credit and (iii) the property
that is subject to the lien securing the payment of Crystal's obligations with respect to the New Convertible
Secured Notes is subject to no prior lien or security interest other than the liens and security interests
securing the payment of Crystal's obligations with respect to the New Bank Note, the Letters of Credit,
and the New Halliburton Note:

13.11 New Note Indenture. The New Note Indenture shall have been qualified under the Trust
Indenture Act of 1939, as amended; and

13.12 Documentation. The form of the Supplemental Loan Agreement, the Supplemental Agree-
ment, the Intercreditor Agreement, the New Note Indenture, the New Securities, CEPCO's and Crystal
Michigan's guarantees of the Supplemental Loan Agreement and all other agreements, instruments and
documents necessary for the implementation of this Plan shall have been Filed and approved thereby.
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ARTICLE XIV

MISCELLANEOUS PROVISIONS

14.01 Cram-Down. In the event any impaired Class shall fail to accept this Plan in accordance with
Section 1129(a) of the Bankruptcy Code, Crystal reserves the right to request the Bankruptcy Court to
confirm the Plan in accordance with the provisions of Section 1129(b) of the Bankruptcy Code.

14.02 Reclamation Claims. Pursuant to Section 546(c) of the Bankruptcy Code, entities who sold
goods to Crystal in the ordinary course of Crystal's business after the date Crystal may have been deemed
"Insolvent" under Section 546(c) may have a Claim against Crystal for the reclamation of such goods.
Pursuant to Section 546(c) such Claimants must make a reclamation demand in writing within ten days
after Crystal receives such goods.

14.03 Compliance With Tax Requirements. In connection with this Plan, Crystal shall comply with
all withholding and reporting requirements imposed by federal, state and local taxing authorities and
distributions hereunder shall be subject to such withholding and reporting requirements.

14.04 Revocation. Crystal reserves the right to revoke and withdraw this Plan at any time prior to the
Confirmation Date.

14.05 Effect of Withdrawal of Revocation. If Crystal revokes or withdraws this Plan prior to the
Confirmation Date, or if the Confirmation Date or the Effective Date does not occur, then this Plan shall
be deemed null and void. In such event, nothing contained herein shall be deemed to constitute a waiver or
release of any Claims by or against Crystal or any other person or to prejudice in any manner the rights of
Crystal or any person in any further proceedings involving Crystal.

14.06 Headings. Headings are utilized in this Plan for convenience and reference only, and shall not
constitute a part of this Plan for any other purpose.

14.07 Due Authorization by Creditors. Each and every creditor who elects to participate in the
distributions provided for herein warrants that he is authorized to accept in consideration of his Claim
against Crystal the distributions provided for in the Plan and that there are not outstanding commitments,
agreements, or understandings, expressed or implied, that may or can in any way defeat or modify the
rights conveyed or obligations undertaken by him under this Plan.

14.08 Entire Agreement. This Plan, as described herein, and in the Disclosure Statement and Exhibits
thereto, sets forth the entire agreement and understanding among the parties hereto relating to the subject
matter hereof and supersedes all prior discussions and documents. No party hereto shall be bound by any
terms, conditions, definitions, warranties, understandings, or representations with respect to the subject
matter hereof, other than as expressly provided for herein or as may hereafter be agreed to by the parties
in writing.

ARTICLE XV

MODIFICATION OF THE PLAN

Crystal may propose amendments to or modifications of this Plan under Section 1127 of the
Bankruptcy Code at any time prior to the Confirmation Date. After the Confirmation Date, Crystal may
remedy any defects or omissions or reconcile any inconsistencies in this Plan or in the Final Order in such
manner as may be necessary to carry out the purposes and intent of this Plan so long as the interest of
claimants or interest holders are not materially and adversely affected.
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ARTICLE XVI

' EFFECTIVE DATE

This Plan takes effect on the 30th day following the Confirmation Order if the Confirmation Order has
not been stayed on appeal by a court of competent jurisdiction. If the Confirmation Order is stayed on
appeal, this Plan shall take effect 15 days after such stay is dissolved by Final Order.

)

CRYSTAL OIL COMPANY

By.
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PLAN EXHIBIT A

ARTICLES OF AMENDMENT TO
THE ARTICLES OF INCORPORATION

OF CRYSTAL OIL COMPANY

[See Exhibit B to the Disclosure Statement]
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PLAN EXHIBIT B

CERTIFICATE OF DESIGNATION,
VOTING POWERS, PREFERENCES

AND RIGHTS OF THE
$.06 SENIOR CONVERTIBLE VOTING PREFERRED STOCK

[See Exhibit C to the Disclosure Statement]
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PLAN EXHIBIT C

CERTIFICATE OF DESIGNATION,
VOTING POWERS, PREFERENCES

AND RIGHTS OF THE SERIES
A CONVERTIBLE VOTING

PREFERRED STOCK

[See Exhibit D to the Disclosure Statement]
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PLAN EXHIBIT D

FORM OF WARRANT CERTIFICATE

[See Exhibit E to the Disclosure Statement]
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EXHIBIT B

ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION

OF CRYSTAL OIL COMPANY

Pursuant to the provisions of Sections 12:32 and 12:162 of the Louisiana Business Corporation Law,
Crystal Oil Company, a Louisiana corporation ( the "Company"), adopts the following Articles of
Amendment to its Articles of Incorporation:

FIRST: On 1986, the United States Bankruptcy Court for the Western District of
Louisiana, Shrevepon Division (the "Bankruptcy Court"), pursuant to the provisions of Chapter 11 of the
Bankruptcy Code, 11 U.S.C. §§ 1101 et. seq., confirmed a Plan of Reorganization of the Company ( the
"Plan") in In The Matter of Crystal Oil Company, Case No. 86- (Chapter 11).

SECOND: The Plan provides that the Fourth Article of the Articles of Incorporation of the Company
is to be amended in its entirety to read as follows:

"FOURTH: The aggregate number of shares which the corporation shall have the authority to issue
is Two Billion Four Hundred and Fifty Million (2,450,000,000), consisting of two classes. The designation
of each class, the number of shares of each class, and the par value of the shares of each class are as
follows:

Number of Par Value
Shares Class Per Share

2,300,000,000 Common Stock $.01
150,000,000 Preferred Stock $.01

The preferences, limitations and relative rights in respect of the shares of each class and the variations
.of the relative rights and preferences as between series of any preferred or special class in series, if any, as
shall be provided for, are as follows:

A. COMMON STOCK

1. Voting Rights of Common Stock. Each holder of Common Stock shall be entitled to one vote
for each share of Common Stock held thereby on each matter submitted to a vote of the shareholders
of the corporation. No shareholder shall be entitled to cumulate his votes in the election of directors
of the corporation, but each share shall be entitled to one vote in the election of each director.

2. Dividends on Common Stock. The holders of Common Stock shall be entitled to receive
dividends on shares of Common Stock when, if and as declared by the Board of Directors of the
corporation.

3. Distribution on Common Stock in the Event of Dissolution, Liquidation or Winding Up. In the
event of any voluntary or involuntary dissolution, liquidation or winding up of the corporation, after
payment or provision for payment of the debts and other liabilities of the corporation and the
amounts to which the holders of all classes of Preferred Stock may be entitled, the holders of the
Common Stock shall be entitled to share ratably in the remaining assets of the corporation.

B. PREFERRED STOCK

1. Authority of the Board of Directors to Amend the Articles of Incorporation to Fix the
Preferences, Limitations and Relative Rights of Preferred Stock. There is hereby vested in the Board
of Directors of the corporation the authority to amend these Articles of Incorporation by resolution of
such Board of Directors to fix the preferences, limitations and relative rights of the shares of Preferred
Stock, and to establish and fix variations in relative rights as between series of Preferred Stock. In
such regard and subject only to the limitations set forth in paragraph 2 below and by law, the Board
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of Directors of the corporation may by resolution from time to time classify or reclassify and issue in
one or more series any unissued shares of Preferred Stock, and may fix or alter in any one or more
respects, from time to time before issuance of such shares, the number and designation of any series or
classification, liquidation and dividend rights, preferences, voting powers, redemption rights, con-
version rights, and any other rights, restrictions and qualifications of and the terms of any purchase,
retirement or sinking fund which may be provided for such shares of Preferred Stock.

2. Restriction on Non-Voting Securities. Notwithstanding the provisions of paragraph 1 above
relating to the authority of the Board of Directors of the corporation to fix the preferences, l imitations
and relative rights of the shares of Preferred Stock, and to establish and fix variations in the relative
rights as between series of Preferred Stock, the Board of Directors of the corporation (a) may not
authorize the issuance of any class or series of Preferred Stock without voting rights and ( b) shall
provide with respect to each class or series of Preferred Stock for an appropriate distribution of the
voting power of the corporation, including, in the case of any class or series of Preferred Stock having
a preference over the Common Stock or any other class or series of Preferred Stock with respect to
dividends, adequate provision for the election of directors representing such class or series of
Preferred Stock in the event of default in the payment of such dividends."

THIRD: The filing of these Articles of Amendment to the Company's Articles of Incorporation is
provided for in the Plan and in the order of the Bankruptcy Court confirming the Plan.

FOURTH: The preferences, limitations and relative rights in respect of the shares of each class of
capital stock of the Company and the variations in the relative rights and preferences as between each
series of preferred or special class of capital stock of the Company are described in the Second Article of
these Articles of Amendment to the Company's Articles of Incorporation.

IN WITNESS WHEREOF, the Company, as authorized and directed by the order of the Bankruptcy
Court confirming the Plan, has caused these Articles of Amendment to the Articles of Incorporation of the
Company to be signed by J. N. Averett, Jr., its President, and L. G. Caskey, its Secretary, respectively, on
this day of ,1986.

CRYSTAL OIL COMPANY

By
J. N. AVERETT, JR.
President

By
L. G. CASKEY
Secretary
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EXHIBIT C

CERTIFICATE OF DESIGNATION,
VOTING POWERS, PREFERENCES AND RIGHTS OF THE

$.06 SENIOR CONVERTIBLE VOTING PREFERRED STOCK OF
CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation (the "Company"), pursuant to Sections 12:33 and
12:24B( 6) of Louisiana Business Corporation Law, certifies that the Board of Directors of the Company at
a meeting thereof duly called and held on [the Effective Date], at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a series of preferred stock,
par value $.01 per share, to be designated the "$.06 Senior Convertible Voting Preferred Stock" and to
consist of 50,062,000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by Article Four
of the Articles of Incorporation of the Company (which creates and authorizes 150,000,000 shares of Serial
Preferred Stock having the par value of $.01 per share ("Serial Preferred Stock"), of which no shares are
currently outstanding), there is hereby designated and authorized for issuance in connection with the
confirmation of a Plan of Reorganization of the Company (the "Plan") under Chapter II of the United
States Bankruptcy Code, a series of Serial Preferred Stock, par value $.01 per share, entitled "$.06 Senior
Convertible Voting Preferred Stock" consisting of fifty million sixty-two thousand (50,062,000) shares
(the "Senior Preferred Stock"); and

RESOLVED, that the Senior Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
limitations and restrictions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company:

(a) Dividends. The holders of shares of Senior Preferred Stock shall be entitled to receive, when, if,
and. as declared by the Board of Directors, noncumulative dividends out of funds legally available therefor
in cash at the rate of $.06 per share per annum, and no more, payable annually on the fifteenth day of
April in each year commencing [April after the Effective Date]. Dividends shall be payable to holders of
record, as they appear on the stock transfer books of the Company, on such record dates as may be
declared by the Board of Directors not more than sixty (60) days nor less than ten (10) days preceding
the payment dates for such dividends. Notwithstanding the above, no dividends, whether in cash, stock or
otherwise shall be paid or declared with respect to, nor shall any distribution be made on, the Senior
Preferred Stock unless (i) there shall not be outstanding any Superior Indebtedness (as defined in the
Indenture of Mortgage, Deed of Trust, Assignment and Security Agreement dated as of [the Effective
Date), between the Company and J. Henry Schroder Bank & Trust Company pursuant to which the
Company's Non-Interest Bearing Subordinated Convertible Secured Notes due [ten years after the
Effective Date) (the "Notes"), were issued, (ii) any required sinking fund obligation of the Company
with respect to the Notes shall have been made or provided for, ( i i i) after giving effect to such dividend or
distribution the Company shall have at least $1.00 in consolidated retained earnings (calculated in
accordance with generally accepted accounting principles then existing) and ( iv) the declaration and
payment of such dividends or the making of such distribution would not violate any applicable law or
provision of any material contract to which the Company is a party. The determination of the amount of
the Company's consolidated retained earnings shall be made as of the last day of the preceding month in
which it is determined by the independent public accountants then engaged by the Company to audit the
accounts of the Company generally, whose determination shall be conclusive.

(b) Dividend Preference. So long as any shares of Senior Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as defined below) shall be paid or declared, nor shall any distribution be made, on any junior stock,
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
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for valuable consideration by the Company, unless the. circumstances described in (i) through ( i v ) of
section (a) hereof under which the Company may declare and pay a dividend on the Senior Preferred
Stock shall have been met and all required dividends, if any, on the Senior Preferred Stock for all past
periods, including the dividend period immediately preceding such event, shall have been declared and
paid or a sum sufficient for the payment thereof set apart for such payment. The term "junior stock" as
used herein shall mean the common stock, $.01 par value per share ("Common Stock"), of the Company
and all other shares of stock of the Company by their terms ranking junior to the Senior Preferred Stock as
to dividends, rights to redemption (through sinking fund payments or otherwise) and distribution of assets
upon a liquidation, dissolution or winding up of the Company.

(c) Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding
up of the Company, the Senior Preferred Stock shall be entitled, before any distribution is made on the
Common Stock or any other junior stock of the Company, to be paid $1.00 per share, plus all accrued and
unpaid dividends to the date of such distribution. A consolidation or merger of the Company shall not be
deemed to be a liquidation, dissolution or winding up of the Company.

(d) Optional Redemption. The Senior Preferred Stock shall be redeemable, in whole or in pan, at the
option of the Company, at any time or from time to time, at a redemption price of $1.00 per share plus any
accrued and unpaid dividends thereon upon giving the notice provided below. Notice of redemption shall
be mailed at least thirty (30) days but not more than sixty (60) days before the redemption date to each
holder of record of shares of Senior Preferred Stock to be redeemed at the address shown on the stock
transfer books of the Company (but no failure to mail such notice or any defect therein or in the mailing
thereof shall affect the validity of the proceedings for such redemption except as to the holder to whom the
Company has failed to mail such notice or except as to the holder whose notice was defective). The
Company may not redeem less than all outstanding shares of Senior Preferred Stock unless all dividends, if
any, on the Senior Preferred Stock for all past periods shall have been declared and paid or set apart for
payment upon all outstanding shares of Senior Preferred Stock for the current dividend period. Shares of
Senior Preferred Stock redeemed by the Company shall be restored to the status of authorized but
unissued shares of Serial Preferred Stock, without designation as to series, and may thereafter be issued.

(e) Restrictions on Dividends and Other Payments on Junior Stock. So long as any shares of Senior
Preferred Stock are outstanding, no dividends whatsoever, whether in cash, stock or otherwise, shall be
paid or declared on, nor shall any distribution be made on, nor shall there be purchased, redeemed or
retired or otherwise acquired for valuable consideration by the Company or any subsidiary of the
Company, nor shall any distribution be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company, on any junior stock unless (i) all dividends, if any, required to be paid on the
Senior Preferred Stock for all past periods, including the dividend period immediately preceding such
event, shall have been paid and declared or a sum sufficient for the payment thereof set apart and ( i i ) in
the case of any voluntary or involuntary liquidation, dissolution or winding up of the Company, there shall
have been distributed to the holders of Senior Preferred Stock all amounts to which they are entitled
pursuant to section (c) hereof.

(f) Conversion. The holder of any shares of Senior Preferred Stock shall have the right at his option
at any time, subject to the provisions of this section ( f ) , to convert any such shares into Common Stock of
the Company at the rate of four and one-half shares of fully paid and nonassessable Common Stock for
each share of Senior Preferred Stock, as such rate may be adjusted from time to time, provided, however,
that, with respect to any share of Senior Preferred Stock which shall be called for redemption, such right of
conversion shall cease and terminate at the close of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
payment of the redemption price. The number of shares of Common Stock issuable at any time (and as
adjusted from time to t ime) upon conversion of one share of Senior Preferred Stock is hereinafter called
the "Conversion Rate".
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The Conversion Rate shall be subject to the following adjustments:
(i) If the Company shall pay a dividend or make a distribution upon its Common Stock in shares

of its Common Stock, then the Conversion Rate in effect immediately prior to the record date fixed for
the determination of shareholders entitled to such dividend or distribution shall be increased in
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distribution, such adjustment to become effective immediately after the
opening of business on the day following such record date.

( i i ) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by reclassification of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately prior thereto shall be adjusted
so that a holder of Senior Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or been entitled to receive after the
happening of any of the events described above had such Senior Preferred Stock been converted
immediately prior to the happening of such event, such adjustment to become effective immediately
after the opening of business on the day following the day upon which such subdivision or
combination or reclassification, as the case may be, becomes effective.

( i i i ) If the Company shall issue rights or warrants (other than warrants issued pursuant to the
Plan) to the holders of its Common Stock entitling them to subscribe for or purchase shares of
Common Stock at a price per share less than the current market price per share of Common Stock on
the date of such issuance, then in each case the Conversion Rate in effect immediately prior thereto
shall be adjusted so that the number of shares of Common Stock into which each share of Senior
Preferred Stock shall thereafter be convertible shall be determined by multiplying the number of
shares of Common Stock into which such share was theretofore convertible by a fraction, the
numerator of which shall be the number of shares of Common Stock outstanding on the date of
issuance of such rights or warrants plus the number of additional shares of Common Stock offered for
subscription or purchase, and the denominator of which shall be the number of shares of Common
Stock outstanding on the date of issuance of .such rights or warrants plus the number of shares of
Common Stock which the aggregate offering price of the total number of shares so offered would
purchase at the current market price per share of Common Stock.

( iv ) If the Company shall distribute to all holders of its Common Stock evidences of
indebtedness or securities or assets (excluding those referred to in subsections (i) , (ii) and (iii) of this
section ( f ) , those securities to be issued pursuant to the Plan and cash dividends payable out of
consolidated retained earnings or dividends payable in shares of Common Stock), then the
Conversion Rate in effect immediately prior to the record date for the determination of shareholders
entitled thereto shall be adjusted by multiplying such Conversion Rate by a fraction, the numerator of
which shall be the current market price per share of Common Stock on the date of such distribution
and the denominator of which shall be such current market price per share of the Common Stock, less
the fair market value (determined by the Board of Directors, whose determination shall be
conclusive) of the portion of the assets or securities or evidences of indebtedness so distributed or of
such subscription rights applicable to one share of Common Stock, such adjustment to become
effective immediately after the opening of business on the day following the record date for the
determination of shareholders entitled to receive such distribution. For purposes of this subsection
( iv) , consolidated retained earnings shall be determined by the independent public accountants then
engaged by the Company to audit the accounts of the Company generally, whose determination shall
be conclusive.
No adjustment in the Conversion Rate shall be made if, at the same time as the Company shall

distribute property or issue securities of the Company as a dividend or distribution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distribute such property or issue shares of such junior stock as a dividend or distribution on the outstanding
Senior Preferred Stock equivalent to the amount of property or the number of shares distributable on the
shares of Common Stock into which the Senior Preferred Stock is then convertible.
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No adjustment in the Conversion Rate shall be made by reason of the issuance of shares of Common
Stock or any security convertible into or exercisable for shares of Common Stock in exchange for cash,
property or services.

If the Company shall be consolidated with or merged into any other company, then provisions shall
be made as part of the terms of such consolidation or merger whereby the holders of any shares of Senior
Preferred Stock outstanding immediately prior to such event shall thereafter be entitled to such conversion
rights with respect to securities of the Company resulting from such consolidation or merger as shall be
substantially equivalent to the conversion rights provided herein.

Notwithstanding anything in this section (f) to the contrary, the Company shall not be required,
except as hereinafter provided, to make any adjustment of the Conversion Rate in any case in which the
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be carried forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so carried forward, shall
amount to one-hundredth or more of a share of Common Stock, provided, however, that such adjustment
shall be made in all events (regardless of whether or not the amount thereof or the cumulative amount
thereof equals or exceeds one-hundredth of a share of Common Stock) not later than three years after the
occurrence of the events specified in subsections (i) through ( iv ) of this section ( f ) . In the event of any
stock dividend, subdivision or other event referred to in subsection (i) or ( i i ) of this section (f) such
amount of one-hundredth (as theretofore decreased or increased) shall be proportionately decreased or
increased.

Whenever the Conversion Rate is adjusted, the Company shall as soon as practicable (but in any
event not later than 30 days after the event causing the adjustment) send to the transfer agent for the
Senior Preferred Stock and the holders of the Senior Preferred Stock at the names and addresses as then
listed in the transfer records of the Company a statement signed by two officers of the Company, stating
the adjusted Conversion Rate and sufficient facts to show the reason for and the manner of computing the
adjustments.

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section ( f ) , the term "current market price" shall mean the average daily
closing price for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The closing price per share of
Common Stock for each such day shall be the last reported sales price regular way or, in the case no such
reponed sale takes place on such day. the reported closing bid price regular way on the principal national
or regional securities exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or, if not listed or admitted to
trading on any national or regional securities exchange, the bid price per share of Common Stock as
reported by the National Association of Securities Dealers Automated Quotation System or the National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Senior Preferred Stock, the full number of whole shares of Common Stock then issuable upon the
conversion or exchange of all shares of Senior Preferred Stock at the time outstanding. For the purpose of
this parasraph, the full number of shares of Common Stock issuable upon the conversion of all
outstanding shares of Senior Preferred Stock shall be computed as if at the time of computation of such
number of shares of Common Stock all outstanding shares of Senior Preferred Stock were held by a single
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holder. The Company shall from time to time, in accordance with the laws of the State of Louisiana, use
its best efforts to increase the authorized amount of its Common Stock if at any time the authorized amount
of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all shares of
Senior Preferred Stock at the time outstanding. If any shares of Common Stock required to be reserved for
issuance upon conversion of shares of Senior Preferred Stock hereunder require registration with or
approval of any governmental authority under any federal or state law before such shares may be issued
upon such conversion, the Company shall in good faith and as expeditiously as possible endeavor to cause
such shares to be so registered or approved.

The Company shall pay any and all taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of the shares of Senior Preferred Stock pursuant hereto. The
Company shall not, however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than that in
which the shares of Senior Preferred Stock so converted were registered, and no such issue or delivery shall
be made unless and until the person requesting such issue has paid to the Company the amount of any
such tax or has established to the satisfaction of the Company that such tax has been paid.

Before any holder of shares of Senior Preferred Stock shall be entitled to convert the same into
Common Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed or
assigned to the Company or in blank, at the office of any transfer agent for such stock or at such other
place or places, if any, ^ the Board of Directors of the Company may have designated, and shall give
written notice to the Company at such office or place that such holder elects to convert the same and shall
state in writing therein the name or names (wi th addresses) in which such holder wishes the certificate or
certificates for Common Stock to be issued. Shares of Senior Preferred Stock surrendered for conversion
during the period from the close of business on any record date for the payment of a dividend on the
shares of Senior Preferred Stock to the opening of business on the date for payment of such dividend shall
(except in the case of shares of Senior Preferred Stock which have been called for redemption on a
redemption date within such period) be accompanied by payment of an amount equal to the dividend
payable on such dividend payment date on the shares of Senior Preferred Stock being surrendered for
conversion. Except as provided in the preceding sentence, no payment or adjustment shall be made upon
any conversion on account of any dividend accrued on the shares of Senior Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock issued upon conversion. The Company
will, as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares of
Senior Preferred Stock, or to such holder's nominee or nominees, certificates for the number of shares of
Common Stock to which such holder shall be entitled as aforesaid. Shares of Senior Preferred Stock shall
be deemed to have been converted as of the close of business on the date of the surrender of such shares
for conversion as provided above, and the person or persons entitled to receive the Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such Common
Stock as of the close of business on such date.

(g) Voting. In addition to any voting rights which may be provided by law, holders of Senior
Preferred Stock shall have the voting rights set forth below:

(i) Subject to the provision for adjustment hereinafter set forth, each share of Senior Preferred
Stock shall entitle the holder thereof to two votes for the election of directors and on all other matters
submitted to a vote of shareholders of the Company.

( i i ) Except as otherwise provided herein or by law, the holders of shares of Senior Preferred
Stock and the holders of shares of Common Stock and all other capital stock of the Company entitled
to vote generally in the election of directors and on all matters submitted to a vote of shareholders
("Voting Stock") shall vote together as one class on all matters submitted to a vote of shareholders of
the Company.

(iii) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any class or series of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a reclassification of the Common Stock
(otherwise than by payment of a dividend in shares of any class or series of such Voting Stock) into a
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greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holders of shares of Senior Preferred Stock were entitled immediately prior to such event
shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

( iv) If at any time there shall be payable dividends on the shares of Senior Preferred Stock
pursuant to section (a) hereof and such dividends shall be unpaid for more than 180 days, then the
holders of Senior Preferred Stock then outstanding (voting as a class) shall have the right to elect two
members of the Board of Directors of the Company. Such voting power shall terminate when all
unpaid dividends on all outstanding shares of Senior Preferred Stock shall have been paid or declared
and set aside for payment. Whenever the holders of the Senior Preferred Stock shall have the right as
a class to elect directors, the Board of Directors of the Company may be increased by two directors,
subject to the limitations set forth below, and the holders of the Senior Preferred Stock shall have the
exclusive right as a class to elect two directors at the next annual meeting of shareholders and at each
subsequent annual meeting of shareholders unless such right shall have terminated. Such two
directors to be elected may be in addition to the number of directors theretofore authorized to be"
elected by the holders of all the Voting Stock unless the authorized number of directors of the
Company would be increased beyond the then maximum authorized number thereof, in which event
the number of directors to be elected by the holders of all the Voting Stock shall be decreased so that
two of the directors to be elected at such annual meeting of shareholders shall be elected by the
holders of the Senior Preferred Stock and the remaining directors shall be elected by the holders of
the Common Stock. Upon the termination of the right of the holders of the Senior Preferred Stock to
vote for directors, the term of office of all directors then in office elected by the holders of the Senior
Preferred Stock shall terminate immediately. If the office of any director elected by the holders of the
Senior Preferred Stock shall become, vacant by reason of death, resignation, retirement, dis-
qualification, removal from office or otherwise the remaining director elected by such holders may
choose a successor who shall hold office for the unexpired term in respect of which such vacancy
occurred.

(v) So long as any shares of Senior Preferred Stock are outstanding, the Company shall not,
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Senior Preferred Stock, voting as a class (with each share of Senior Preferred Stock entitled to one
vote), given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for the purpose of such vote, (A) alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Senior Preferred Stock as set forth in this
resolution in any way which would materially and adversely affect any right, preference or privilege of
the Senior Preferred Stock or (B) authorize the merger or consolidation of the Company if the effect
of such merger or consolidation would be to materially alter or change the powers, preferences or
rights given to the holders of any shares of Senior Preferred Stock. Notwithstanding anything in this
subsection (v) to the contrary, the issuance of additional shares of Common Stock or the creation and
issuance of other series of preferred stock ranking junior to the Senior Preferred Stock with respect to
distribution of assets upon liquidation, dissolution or winding up shall not be deemed to either
materially or adversely affect any right, preference or privilege of the Senior Preferred Stock.

(vi) So long as any shares of Senior Preferred Stock are outstanding, the Company shall not,
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Senior Preferred Stock given in person or by proxy, either in writing or by vote at an annual meeting
or a special meeting called for the purpose of such vote, issue any new shares of Senior Preferred
Stock or authorize or create any class or series of capital stock of the Company ranking superior, either
as to payment of dividends, rights to redemption (through operation of a sinking fund or otherwise)
or as to amounts distributable upon liquidation, dissolution, distribution or sale of assets, equal or
prior to the Senior Preferred Stock.
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(v i i ) Except as set forth herein, holders of the Senior Preferred Stock shall have no special
voting-rights and their consent shall not be required (except to the extent they are entitled to vote with
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by its President
and its Secretary, thereunto duly authorized, this day of 1986, and its corporate seal to
be thereunto affixed.

CRYSTAL OIL COMPANY

By.
J. N. Averett, Jr.

President

Attest:

By-
Secretary
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EXHIBIT D
CERTIFICATE OF DESIGNATION,

VOTING POWERS, PREFERENCES AND RIGHTS OF THE
SERIES A CONVERTIBLE VOTING PREFERRED STOCK OF

CRYSTAL OIL COMPANY

Crystal Oil Company, a Louisiana corporation (the "Company"), pursuant to Sections 12:33 and
12:24B( 6) of Louisiana Business Corporation Law, certifies that the Board of Directors of the Company at
a meeting thereof duly called and held on [the Effective Date], at which a quorum was present and acting
throughout, duly adopted the following resolutions providing for the issuance of a series of preferred stock
par value $.01 per share, to be designated the "Series A Convertible Voting Preferred Stock" and to consist
of 66,867,000 shares:

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors by Article Four
of the Articles of Incorporation of the Company (which creates and authorizes 150,000,000 shares of Serial
Preferred Stock having the par value of $.01 per share ("Serial Preferred Stock"), of which 50,062,000
shares designated as the $.06 Senior Convertible Voting Preferred Stock (the "Senior Preferred Stock")
are currently outstanding), there is hereby designated and authorized for issuance in connection with the
confirmation of a Plan of Reorganization of the Company (the "Plan") under Chapter 11 of the United
States Bankruptcy Code, a series of Serial Preferred Stock, par value $.01 per share, entitled "Series A
Convertible Voting Preferred Stock" consisting of sixty-six million eight hundred and sixty-seven thousand
(66,867,000) shares (the "Series A Preferred Stock"); and

RESOLVED, that the Series A Preferred Stock shall have the following powers, preferences and
relative, participating, voting, optional, conversion and other special rights, and the qualifications,
limitations and restrictions thereon, in addition to those set forth in Article Four of the Articles of
Incorporation of the Company:

(a) Dividends. The holders of shares of Series A Preferred Stock shall not be entitled to receive any
dividends as a class or in participation with the holders of the Common Stock, $.01 par value ("Common
Stock"), of the Company.

(b) Dividend Restriction. So long as any shares of Series A Preferred Stock are outstanding, no
dividends whatsoever, whether in cash, stock or otherwise (except for dividends paid in shares of "junior
stock" as defined below) shall be paid or declared, nor shall any distribution be made, on any junior stock,
nor shall any shares of junior stock (other than junior stock acquired in exchange for junior stock, or out of
proceeds of the issue of other junior stock for cash) be purchased, redeemed, retired or otherwise acquired
for valuable consideration by the Company, unless (i) there shall not be outstanding any Superior
Indebtedness (as defined in the Indenture of Mortgage, Deed of Trust, Assignment and Security
Agreement dated as of [the Effective Date], between the Company and J. Henry Schroder Bank & Trust
Company pursuant to which the Company's Non-Interest Bearing Convertible Subordinated Secured
Notes due [ten years after the Effective Date] (the "Notes"), were issued, (i i) any required sinking fund
obligation of the Company with respect to the Notes shall have been made or provided for, (iii) after
giving effect to such dividend, distribution, purchase, redemption, retirement or other acquisition, the
Company shall have at least $1.00 in consolidated retained earnings (calculated in accordance with
generally accepted accounting principles then existing) and (iv) the declaration and payment of such
dividends or distributions or the purchase, redemption, retirement or acquisition would not violate any
applicable law or provision of any material contract to which the Company is a party. The term "junior
stock" as used herein shall mean the Common Stock and all other shares of stock of the Company by their
terms ranking junior to the Series A Preferred Stock as to dividends, rights to redemption (through sinking
fund payments or otherwise) and distribution of assets upon a liquidation, dissolution or winding up of the
Company. The determination of the amount of the Company's consolidated retained earnings shall be
made as of the last day of the preceding month in which it is determined by the independent public
accountants then engaged by the Company to audit the accounts of the Company generally, whose
determination shall be conclusive.
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(c) Liquidation Preference. Subject to the rights of the holders of "senior stock", as defined below,
upon any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of
the Series A Preferred Stock shall be entitled, before any distribution is made on the Common Stock or any
other junior stock of the Company, to be paid $1.00 per share of the Series A Preferred Stock held by
them. The term "senior stock" as used herein shall mean the Senior Preferred Stock and all other shares of
stock of the Company by their terms ranking senior to the Series A Preferred Stock as to dividends, rights
to redemption (through sinking fund payments or otherwise) and distribution of assets upon a liquidation,
dissolution or winding up of the Company. A consolidation or merger of the Company shall not be
deemed to be a liquidation, dissolution or winding up of the Company.

(d) Optional Redemption. The Series A Preferred Stock shall be redeemable, in whole or in pan, at
the option of the Company, at any time or from time to time, at a redemption price of $1.00 per share upon
giving the notice provided below. Notice of redemption shall be mailed at least thirty (30) days but not
more than sixty (60) days before the redemption date to each holder of record of shares of Series A
Preferred Stock to be redeemed at the address shown on the stock transfer books of the Company (bu t no
failure to mail such notice or any defect therein or in the mailing thereof shall affect the validity of the
proceedings for such redemption except as to the holder to whom the Company has failed to mail such
notice or except as to the holder whose notice was defective). Shares of Series A Preferred Stock
redeemed by the Company shall be restored to the status of authorized but unissued shares of Serial
Preferred Stock, without designation as to series, and may thereafter be issued.

(e) Restrictions on Payments on Liquidation. So long as any shares of Series A Preferred Stock are
outstanding, no distribution may be made upon any voluntary or involuntary liquidation, dissolution or
winding up of the Company on any junior stock unless there shall have been distributed to the holders of
Series A Preferred Stock all amounts to which they are entitled pursuant to section (c) hereof.

(f) Conversion. The holder of any shares of Series A Preferred Stock shall have.the right at his
option at any time, subject to the provision, of this section (f) , to convert any such shares into Common
Stock of the Company at the rate of four shares of fully paid and nonassessable Common Stock for each
share of Series A Preferred Stock, as such rate may be adjusted from time to time, provided, however, that,
with respect to any share of Series A Preferred Stock which shall be called for redemption, such right of
conversion shall cease and terminate at the close of business on the day immediately preceding the date
fixed for redemption of such share unless the Company shall default in payment or in providing for
payment of the redemption price. The number of shares of Common Stock issuable at any time (and as
adjusted from time to time) upon conversion of one share of Series A Preferred Stock is hereinafter called
the "Conversion Rate".

The Conversion Rate shall be subject to the following adjustments:

(i) If the Company shall pay a dividend or make a distribution upon its Common Stock in shares
of its Common Stock, then the Conversion Rate in effect immediately prior to the record date fixed for
the determination of shareholders entitled to such dividend or distribution shall be increased in
proportion to the increase in the number of outstanding shares of Common Stock effected through
such stock dividend or distribution, such adjustment to become effective immediately after the
opening of business on the day following such record date.

( i i ) If the Company shall subdivide the outstanding shares of its Common Stock into a greater
number of shares of Common Stock or combine the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, or issue by rectification of its Common Stock any
shares of the Company, then the Conversion Rate in effect immediately prior thereto shall be adjusted
so that a holder of Series A Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares that he would have owned or been entitled to receive after the
happening of any of the events described above had such Series A Preferred Stock been converted
immediately prior to the happening of such event, such adjustment to become effective immediately
after the opening of business on the day following the day upon which such subdivision or
combination or reclassification, as the case may be, becomes effective.
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( i i i ) If the Company shall issue rights or warrants (other than warrants issued pursuant to the
Plan) to the holders of Common Stock entitling them to subscribe for or purchase shares of Common
Stock at a price per share less than the current market price per share of Common Stock on the date of
such issuance, then in each case the Conversion Rate in effect immediately prior thereto shall be
adjusted so that the number of shares of Common Stock into which each share of Series A Preferred
Stock shall thereafter be convertible shall be determined by multiplying the number of shares of
Common Stock into which such share was theretofore convertible by a fraction the numerator of
which shall be the number of shares of Common Stock outstanding on the date of issuan f su h
rights or warrants plus the number of additional shares of Common Stock offered for subscription or
purchase, and the denominator of which shall be the number of shares of Common Stock outstanding
on the date of issuance of such rights or warrants plus the number of shares of Common Stock which
the aggregate offering price of the total number of shares so offered would purchase at the current
market price per share of Common Stock.

( i v ) If the Company shall distribute to all holders of Common Stock evidences of indebtedness
or securities or assets (excluding those referred to in subsections ( i ) , ( i i ) and ( i i i ) of this section ( f ) ,
those securities to be issued pursuant to the Plan and cash dividends payable out of consolidated
retained earnings or dividends payable in shares of Common Stock), then the Conversion Rate in
effect immediately prior to the record date for the determination of shareholders entitled thereto shall
be adjusted by multiplying such Conversion Rate by a fraction, the numerator of which shall be the
current market price per share of Common Stock on the date of such distribution and the denominator
of which shall be such current market price per share of the Common Stock, less the fair market value
(determined by the Board of Directors, whose determination shall be conclusive) of the portion of the
assets or securities or evidences of indebtedness so distributed or of such subscription rights applicable
to one share of Common Stock, such adjustment to become effective immediately after the opening of
business on the day following the record date for the determination of shareholders entitled to receive
such distribution. For purposes of this subsection ( i v ) , consolidated retained earnings shall be
determined as of the last day of the preceding month for which it is determined by the independent
public accountants then engaged by the Company to audit the accounts of the Company generally,
whose determination shall be conclusive.

No adjustment in the Conversion Rate shall be made if, at the same time as the Company shall
distribute property or issue securities of the Company as a dividend or distribution on the outstanding
Common Stock, which would otherwise call for an adjustment in the Conversion Rate, the Company shall
distribute such property or issue shares of such junior stock as a dividend or distribution on the outstanding
Series A Preferred Stock equivalent to the amount of property or the number of shares distributable on the
shares of Common Stock into which the Series A Preferred Stock is then convertible.

No adjustment in the Conversion Rate shall be made by reason of the issuance of shares of Common
Stock or any security convertible into or exercisable for shares of Common Stock in exchange for cash,
property or services.

If the Company shall be consolidated with or merged into any other company, then provisions shall
be made as part of the terms of such consolidation or merger whereby the holders of any shares of Series A
Preferred Stock outstanding immediately prior to such event shall thereafter be entitled to such conversion
rights with respect to securities of the Company resulting from such consolidation or merger as shall be
substantially equivalent to the conversion rights provided herein.

Notwithstanding anything in this section (f) to the contrary, the Company shall not be required,
except as hereinafter provided, to make any adjustment of the Conversion Rate in any case in which the
amount by which such Conversion Rate would be increased in accordance with the foregoing provisions
would be less than one-hundredth of a share of Common Stock, but in such case any adjustment that
would otherwise be required then to be made will be carried forward and made at the time at which the
next subsequent adjustment which, together with any and all such adjustments so carried forward, shall
amount to one-hundredth or more of a share of Common Stock, provided, however, that such adjustment
shall be made in all events (regardless of whether or not the amount thereof or the cumulative amount
thereof equals or exceeds one-hundredth of a share of Common Stock) not later than three years after the
occurrence of the events specified in subsections (i) through (iv) of this section (f) . In the event of any
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stock dividend, subdivision or other event referred to in subsection (i) or ( i i ) of this section (f) said
amount of one-hundredth (as theretofore decreased or increased) shall be proportionately decreased or
increased.

No fraction of a share of Common Stock shall be issued upon conversion, but in lieu thereof the
Company shall, notwithstanding any other provision of this section ( f ) , pay therefor cash equal to such
fraction multiplied by the current market price per share of the Common Stock at the date of conversion.

Whenever the Conversion Rate is adjusted, the Company shall as soon as practicable (but in any
event not later than thirty (30) days after the event causing the adjustment) send to the transfer agent for
the Series A Preferred Stock and the holders of the Series A Preferred Stock at the names and addresses as
then listed in the transfer records of the Company a statement signed by two officers of the Company,
stating the adjusted Conversion Rate and sufficient facts to show the reason for and the manner of
computing the adjustments.

The purchase or other acquisition by the Company of Common Stock or other securities of the
Company shall not effect any adjustment of the Conversion Rate.

For the purposes of this section ( f ) , the term "current market price" shall mean the average daily
closing price for a share of Common Stock for the 10 consecutive trading days commencing 20 days before
the date of issuance of securities or grant of options or other day in question. The closing price per share of
Common Stock for each such day shall be the last reported sales price regular way or, in the case no such
reported sale takes place on such day, the reported closing bid price regular way on the principal national
or regional securities exchange on which the shares of Common Stock are listed or admitted to trading as
determined by the Company, which determination shall be conclusive, or, if not listed or admitted to
trading on any national or regional securities exchange, the bid price per share of Common Stock as
reported by the National Association of Securities Dealers Automated Quotation System or the National
Quotation Bureau Incorporated or otherwise in the over-the-counter market, and if the Common Stock is
not traded, as determined by the Board of Directors of the Company in good faith to be the fair value of
one share of the Common Stock.

The Company shall at all times reserve and keep available, free from preemptive rights, out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of
shares of Series A Preferred Stock, the full number of whole shares of Common Stock then issuable upon
the conversion or exchange of all shares of Series A Preferred Stock at the time outstanding. For the
purpose of this paragraph, the full number of shares of Common Stock issuable upon the conversion of all
outstanding shares of Series A Preferred Stock shall be computed as if at the time of computation of such
number of shares of Common Stock all outstanding shares of Series A Preferred. Stock were held by a
single holder. The Company shall from time to time, in accordance with the laws of the State of Louisiana,
use its best efforts to increase the authorized amount of its Common Stock if at any time the authorized
amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all
shares of Series A Preferred Stock at the time outstanding. If any shares of Common Stock required to be
reserved for issuance upon conversion of shares of Series A Preferred Stock hereunder require registration
with or approval of any governmental authority under any federal or state law before such shares may be
issued upon such conversion, the Company shall in good faith and as expeditiously as possible endeavor to
cause such shares to be so registered or approved.

The Company shall pay any and all taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of the shares of Series A Preferred Stock pursuant hereto. The
Company shall not, however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue or transfer and delivery of shares of Common Stock in a name other than that in
which the shares of Series A Preferred Stock so convened were registered, and no such issue or delivery
shall be made unless and until the person requesting such issue has paid to the Company the amount of
any such tax or has established to the satisfaction of the Company that such tax has been paid.

Before any holder of shares of Series A Preferred Stock shall be entitled to convert the same into
Common Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed or
assigned to the Company or in blank, at the office of any transfer agent for such stock or at such other

D-4
RAM00455



place or places, if any, as the Board of Directors ->f the Company may have designated, and shall give
written notice to the Company at such office or place that such holder elects to convert the same and shall
state in writing therein the name or names (with addresses) in which such holder wishes the certificate or
certificates for Common Stock to be issued. No payment or adjustment shall be made upon any
conversion on account of any dividends on the Common Stock issued upon conversion. The Company
will, as soon as practicable thereafter, issue and deliver at such office or place to such holder of shares of
Series A Preferred Stock, or to such holder's nominee or nominees, certificates for the number of whole
shares of Common Stock to which such holder shall be entitled as aforesaid, together with cash in lieu of
any fraction of a share. Shares of Series A Preferred Stock shall be deemed to have been converted as of
the close of business on the date of the surrender of such shares for conversion as provided above, and the
person or persons entitled to receive the Common Stock issuable upon such conversion shall be treated for
all purposes as the record holder or holders of such Common Stock as of the close of business on such date.

(g) Voting. In addition to any voting rights which may be provided by law, holders of Series A
Preferred Stock shall have the voting rights set forth below:

(i) Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred
Stock shall entitle the holder thereof to one vote for the election of directors and on all other matters
submitted to a vote of shareholders of the Company.

( i i ) Except as otherwise provided herein or by law, the holders of shares of Series A Preferred
Stock and the holders of shares of Common Stock and all other capital stock of the Company entitled
to vote generally in the election of directors and on all matters submitted to a vote of shareholders
("Voting Stock") shall vote together as one class on all matters submitted to a vote of shareholders of
the Company.

( i i i ) In the event the Company shall at any time declare or pay any dividend on the Common
Stock payable in shares of any class or series of Voting Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock or a reclassification of the Common Stock
(otherwise than by payment of a dividend in shares of any class or series of such Voting Stock) into a
greater or lesser number of shares of Common Stock, then in each case the number of votes per share
to which the holders of shares of Series A Preferred Stock were entitled immediately prior to such
event shall be adjusted by multiplying such number by a fraction the numerator of which shall be the
number of votes which the holders of the outstanding Common Stock had immediately after such
event and the denominator of which shall be the number of votes which such holders had
immediately prior to such event.

( iv ) So long as any shares of Series A Preferred Stock are outstanding, the Company shall not,
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Series A Preferred Stock, voting as a class (with each share of Series A Preferred Stock entitled to one
vote), given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for the purpose of such vote, (A) alter or amend the powers, designations, preferences
and rights or qualifications, limitations or restrictions of the Series A Preferred Stock as set forth in this
resolution in any way which would materially and adversely affect any right, preference or privilege of
the Series A Preferred Stock or (B) authorize the merger or consolidation of the Company if the effect
of such merger or consoldiation would be to materially alter or change the powers, preferences or
rights given to the holders of any shares of Series A Preferred Stock. Notwithstanding anything in this
subsection (iv) to the contrary, the issuance of additional shares of Common Stock or the creation and
issuance of other series of preferred stock ranking junior to the Series A Preferred Stock with respect
to distribution of assets upon liquidation, dissolution or winding up shall not be deemed to either
materially or adversely affect any right, preference or privilege of the Series A Preferred Stock.

(v) So long as any shares of Series A Preferred Stock are outstanding, the Company shall not,
without the affirmative vote or consent of the holders of at least a majority of the outstanding shares of
Series A Preferred Stock given in person or by proxy, either in writing or by vote at an annual meeting
or a special meeting called for the purpose of such vote, issue any new shares of Series A Preferred
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Stock or authorize or create any class or series of capital stock of the Company ranking superior, either
as to payment of dividends, rights to redemption (through operation of a sinking fund or otherwise)
or as to amounts distributable upon liquidation, dissolution, distribution or sale of assets, equal or
prior to the Series A Preferred Stock.

(vi) Except as set forth herein, holders of the Series A Preferred Stock shall have no special
voting rights and their consent shall not be required (except to the extent they are entitled to vote with
the holders of Voting Stock as set forth herein) for taking any corporate action.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by its President
and its Secretary, thereunto duly authorized, this day of , 1986, and its corporate seal to
be thereunto affixed.

CRYSTAL OIL COMPANY

By
J. N. Averett, Jr.

President

Attest:

By
Secretary
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EXHIBIT E

[FORM OF FACE OF WARRANT CERTIFICATE]

Warrants

CUSIP

CRYSTAL OIL COMPANY
Incorporated Under the Laws of the State of Louisiana

This Warrant Certificate certifies that or registered assigns, is the
registered holder of Warrants (the "Warrants") to purchase Common Stock, par value $.01
per share (the "Common Stock"), of Crystal Oil Company, a Louisiana corporation (the "Company").
Each Warrant entitles the holder to purchase from the Company on or before the earlier of 5:00 p.m.. New
York City time, [twelve years after the Effective Date), and 5:00 p.m., New York City time, on the Call
Date (as defined below) fully paid and nonassessable share(s) of Common Stock of the
Company at a per share exercise price (the "Warrant Price") of $ upon surrender of this
Warrant Certificate and payment of the Warrant Price at the principal corporate trust office of

(the "Warrant Agent") in or such other office as
may be designated pursuant to the terms of the Warrant Agreement dated as of 198.... (the
"Warrant Agreement"), duly executed and delivered by the Company to the Warrant Agent, but only
subject to the conditions set forth herein and in the Warrant Agreement.

Payment of the Warrant Price shall be made (i) in cash in United States dollars or by certified or
official bank check or bank draft or money order payable in United States dollars to the order of the
Company, ( i i ) subject to certain restrictions described below, by surrendering for payment all or any
portion of the principal amount of and accrued and unpaid interest, if any, on any of (A) the Company's
promissory note dated 1986, to Bankers Trust Company in the initial principal amount of
$ (the "Bank Note"), (B) the Company's promissory note dated , 1986, to
Halliburton Company in the initial principal amount of $ (the "Halliburton Note") or (C)
the Company's Non-Interest Bearing Convertible Subordinated Secured Notes due [ten years after the
Effective Date] (the "Convertible Notes"), in each case valued at 110% of the sum of the amount of the
principal and accrued and unpaid interest surrendered for payment (the "Surrendered Note Value"),
( i n ) subject to certain restrictions described below, by surrendering for payment shares of the Company's
$.06 Senior Convertible Voting Preferred Stock, $.01 par value (the "Senior Preferred Stock"), valued at
100% of the liquidation preference with respect to such shares or ( iv) by any combination of the payment
methods set forth in ( i) , (ii) and (iii) hereof. The number of Warrants that may be exercised at any one
time by surrender of any principal amount of and accrued and unpaid interest, if any, on the Bank Note,
the Halliburton Note or the Convertible Notes (collectively, the "Notes") and/or by surrender of any
shares of the Senior Preferred Stock shall have an aggregate Warrant Price closest to, but not greater than,
the sum of the Surrendered Note Value attributable to that portion of the principal of and accrued and
unpaid interest, if any, on the Notes so surrendered and the aggregate liquidation preference of the shares
of Senior Preferred Stock so surrendered, with the difference between the aggregate Warrant Price and the
sum of the Surrendered Note Value and the aggregate liquidation preference of the shares of Senior
Preferred Stock surrendered to be paid in cash or by certified or official bank check or bank draft or money
order payable in United States dollars to the order of the Company. Convertible Notes may be
surrendered for payment of the Warrant Price with respect to any Warrants only in denominations of $500
and integral multiples thereof. As used herein, the term "Warrant Shares" refers to the Common Stock
and, where appropriate, to the other securities or property issuable upon exercise of a Warrant as provided
for in the Warrant Agreement upon the happening of certain events. The Warrant Price and the number
of Warrant Shares purchasable upon exercise of the Warrants are subject to adjustment upon the
occurrence of certain events set forth in the Warrant Agreement.
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The Warrants are subject to call for early termination by the Company at any time during which the
Average Monthly Market Price (as defined below) for the Common Stock for each month during the
immediately preceding six-month period has been in excess of [$.125 and] 150% of the then effective
Warrant Price. The term "Average Monthly Market Price" means, with respect to any given month, the
arithmetic mean of the high and low sale prices (or if no sale prices are reported, the average of the high
and low bid prices) of the Common Stock on each trading day during such month as reported by the
principal national or regional stock exchange on which the Common Stock is listed, or if the Common
Stock is not listed on a national or regional stock exchange, as reported by the National Association of
Securities Dealers Automated Quotation System or the National Quotation Bureau Incorporated or
otherwise in the over-the-counter market. The Company will cause notice of the call for early termination
to be mailed to the registered holder not less than 30 days nor more than 60 days prior to the date
designated as the call date (the "Call Date") and to be published not less than 10 days nor more than 20
days prior to the Call Date at least once in one or more newspapers printed in the English language and in
general circulation in the City of New York, New York.

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse
hereof and such further provisions shall for all purposes have the same effect as though fully set forth at
this place.

IN WITNESS WHEREOF, the Company has caused this Warrant Certificate to be duly executed
under its corporate seal.

CRYSTAL OIL COMPANY

By.
J. N. Averett, Jr..

President

Attest:

By.
L. G. Caskey,

Secretary

Countersigned:

as Warrant Agent

By:
Authorized Signature

THIS WARRANT CERTIFICATE SHALL NOT BE VALID UNLESS MANUALLY COUNTER-
SIGNED BY THE ABOVE-NAMED WARRANT AGENT.
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[FORM OF REVERSE OF WARRANT CERTIFICATE]

CRYSTAL OIL COMPANY
The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of

Warrants issued pursuant to the Warrant Agreement, which is hereby incorporated herein by reference
and made a part of this instrument and is hereby referred to for a description of the rights, limitation of
rights, obligations, duties, and immunities thereunder of the Warrant Agent, the Company and the holders
(the words "holders" or "holder" meaning the registered holders or registered holder) of the Warrants.

Warrants may be exercised to purchase Warrant Shares from the Company [at any time after one
year after the Effective Date and] on or before the earlier of 5:00 p.m.. New York City time, on [twelve
years after the Effective Date], and 5:00 p.m.. New York City time on the Call Date at the Warrant Price
set forth on the face hereof, subject to adjustment as referred to below. The holder of Warrants evidenced
by this Warrant Certificate may exercise such Warrants by surrendering this Warrant Certificate, with the
form of election to purchase set forth hereon properly completed and executed, together with payment of
the Warrant Price and any applicable transfer taxes at the principal corporate trust office of the Warrant
Agent in or such other office as may be designated. In the event that upon any exercise of
Warrants evidenced hereby the number of Warrants exercised shall be less than the total number of
Warrants evidenced hereby, there shall be issued to the holder hereof or his assignee a new Warrant
Certificate evidencing the number of Warrants not exercised. No adjustment shall be made for any
dividends on any Warrant Shares issuable upon exercise of this Warrant.

The Warrant Agreement provides that, upon the occurrence of certain events, the Warrant Price set
forth on the face hereof may, subject to certain conditions, be adjusted. If the Warrant Price is adjusted,
the Warrant Agreement provides that, at the election of the Company, either (i) the number of Warrants
Shares purchasable upon the exercise of each Warrant shall be adjusted or ( i i ) each outstanding Warrant
shall be adjusted to become a different number of Warrants. In the case of ( i i ) , the Company will cause to
be .distributed to registered holders of Warrant Certificates either Warrant Certificates representing the
additional Warrants issuable pursuant to the adjustment or substitute Warrant Certificates to replace all
outstanding Warrant Certificates. No fractions of a Warrant will be issued upon any such adjustment but
the persons entitled to such fractional interest will be paid, as provided in the Warrant Agreement, an
amount in cash equal to the current market value of such fractional Warrant. The holder of a Warrant, by
the acceptance of the Warrant, expressly waives his right to receive any fractional Warrant or any
fractional share of Common Stock upon exercise of a Warrant.

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent in
or such other office as may be designated, by the registered holder thereof in

person or by a legal representative duly authorized in writing, may be exchanged, in the manner and
subject to the limitations provided for in the Warrant Agreement, but without payment of any service
charge, for another Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a
like number of Warrants.

Upon due presentment for registration of transfer of this Warrant Certificate at the principal corporate
trust office of the Warrant Agent in , or such other office as may be designated, a
new Warrant Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like
number of Warrants shall be issued to the transferee( s) in exchange for this Warrant Certificate, subject to
the limitations provided in the Warrant Agreement, without charge except for any tax or other
governmental charge imposed in connection therewith.

The Company and the Warrant Agent may deem and treat the registered holder(s) hereof as the
absolute owner(s) of this Warrant Certificate (notwithstanding any notation of ownership or other writing
hereon made by anyone), for the purpose of any exercise hereof, and of any distribution to the holder(s)
hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by
any notice to the contrary.

All terms used in this Warrant Certificate which are defined in the Warrant Agreement shall have the
meanings assigned to them in the Warrant Agreement.
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ELECTION TO PURCHASE

(To be executed upon exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant
Certificate, to purchase Warrant Shares and herewith tenders in payment for such Warrant
Shares (i) cash or a certified or official bank check or bank draft or money order payable to the order of
Crystal Oil Company in the amount of $ , ( i i ) , if applicable, a Note in the principal amount of
$ of which $ principal and $ accrued and unpaid interest having a
Surrendered Note Value of $ is being applied for payment for the Warrant Shares, and ( i i i ) if
applicable shares of Senior Preferred Stock having an aggregate liquidation preference of
$ all in accordance with the terms hereof. The undersigned requests that a certificate for such
Warrant Shares be registered in the name of whose address is

and that such certificate be delivered to
whose address is If such number of

Warrant Shares is less than all of the Warrant Shares purchasable hereunder, the undersigned requests
that a new Warrant Certificate representing the right to purchase the remaining balance of the Warrant
Shares be registered in the name of whose address is

and that such Warrant Certificate be delivered to :

whose address is If the undersigned has tendered for payment a Note, the
Surrendered Note Value of which is greater than the aggregate Warrant Price of the Warrant Shares
purchasable hereunder, the undersigned requests that a new Note of the same issue representing the
portion of the Note not applied to the purchase be issued in the name of
whose address is '. and that such new Note be delivered to

whose address is If the under-
signed has tendered for payment shares of Senior Preferred Stock and the certificate(s) representing such
shares is for a greater number of shares than is being tendered, the undersigned requests that a certificate
for the shares of Senior Preferred Stock not being applied to the purchase be issued in the name of

, whose address is and that such
shares be delivered to , whose address is

Dated:

(Insert Social Security or Other
Identifying Number of Holder)

Signature Guarantee Signature.
(required if an assignment on exercise, or an (Signature must conform in all respects to name
assignment of Warrants remaining after ex- of holder as specified on the face of the
ercise, is made upon exercise): Warrant)
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ASSIGNMENT

(To be signed only upon assignment of Warrant)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

(Name and Address of Assignee
Must be Printed or Typewritten)

Insert Social Security No. of Assignee

the within Warrant, hereby irrevocably constituting and appointing —

attorney to transfer said Warrant on the books of the Company, with full power of substitution in the
premises.

DATED:

Signature Guaranteed

Signature of Registered Holder

NOTE: The above signature must correspond
with the name as written on the face of this
Warrant Certificate in every particular, without
alteration or enlargement or any change whatever.
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EXHIBIT F

H. J. GRUY AND ASSOCIATES, INC.
PETROLEUM CONSCMTANTS

asoo T A N G L E W I L O E SUITE iso

HOUSTON. TEXAS 77O63-2I96

April 28, 1986
TELEPHONE I7i3) 78S-93OO

TELEX 791462 GRUY CO HOU

Mr. Robert F. Roberts, Chairman of the Board
Crystal Oil Company
P.O. Box 21101
Shreveport, Louisiana 71120

Dear Mr. Roberts:

At your request, we have estimated the reserves and future net
revenue as of March 31, 1986, for certain interests owned by Crystal Oil
Company. These are working and royalty interests in oil and gas properties in
various fields all located in the United States.

These estimates are based on an earlier report, as of December 31,
1985, and dated December 31, 1985. The reserves projections were updated to
March 31, 1986, by deducting estimated production. Actual production for the
first quarter of 1986 was not analyzed. The beginning oil and gas prices were
reduced to those actually being received on March 31, 1986. The average oil price
on that date was approximately $14.22. These, beginning prices were then
escalated, as discussed further below. The categories of the projections on four
leases were changed to reflect field work that has been accomplished in the
interim period.

The estimated net reserves, future net revenue and discounted future
net revenue are summarized by reserve category as follows:

Estimated
Estimated Future Net Revenue

Net Reserves (Escalated)
Discounted*

at 10%
Per Year

$143,263,017
67,386

Condensate
(Barrels)

Gas
(Mcf)

Proved
Developed

WPT Adjustment

Subtotal

Undeveloped

TOTAL PROVED

*Compounded annually

8,804,508 62 ,383 ,770

Nondiscounted

$227,006,382
91,783

8,804,508 62,383,770 $227,098,165 $143,330,403

763,740 40,192,400 $ 76,173.164 $ 34,792.307

9,568,248 102,576,170 $303,271,329 $178,122,710

The discounted future net revenue is not represented to be the fair
market value of these reserves. The estimated reserves included in this report
have not been adjusted for risk.
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H. J. GRUY AND ASSOCIATES. INC.

Mr. Robert F. Roberts
April 28, 1986
Page 2

The estimated future net revenue shown is that revenue which will be
realized from the sale of the estimated net reserves after deduction of royalties,
ad valorem and production taxes, windfall profit tax, direct operating costs and
required capital expenditures, when applicable. Surface and well equipment
salvage values and well plugging and field abandonment costs have not been
considered in the revenue projections. Future net revenue as stated in this report
is before the deduction of federal income tax.

At the request of Crystal Oil Company, the following economic
parameters are used in this report:

1. Operating costs and development costs in effect at March 31,
1986, are assumed to remain constant for the projected life of
each lease.

2. The average yearly oil and condensate prices are assumed to be
higher than the prices in effect at March 31, 1986, by 5.3
percent in 1986, 31.6 percent in 1987 and 40.5 percent in 1988
and thereafter for the producing life of each lease.

3. The gas prices, except for Vernon field, are assumed to be higher
than the prices in effect at March 31, 1986, by 7.4 percent
beginning October 1, 1986, and 20.4 percent beginning January 1,
1988, and remaining constant thereafter for the producing life of
each lease. The gas price in effect March 31, 1986, at the
Vernon field is assumed to increase to $2.75 per MMBtu at
December 1, 1986. Beginning January 1, 1988-. and thereafter
for the producing life of each lease at Vernon field, the gas price
is assumed to be $3.00 per MMBtu.

The actual prices that will be received and the associated costs may be more or
less than those projected.

In the windfall profit tax calculation, Crystal Oil Company was
assumed to be qualified for the independent producer tax rates. The limitation of
the windfall profit tax to a maximum of 90 percent of the net income per barrel
was considered in our computation. The net income per barrel is calculated by
subtracting direct and indirect costs from the selling price. Indirect costs include
depreciation, depletion and a general and administrative cost equal to 70 percent
of the oil revenue from the lease. The direct and indirect costs were furnished by
Crystal Oil Company. The phaseout period for the windfall profit tax is
completed during 1993.

For those wells with sufficient production history, reserve estimates
and rate projections are based on the extrapolation of established performance
trends. Reserves for other producing and nonproducing properties have been
estimated from volumetric calculations and analogy with the performance of
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H.J .GRUY AND ASSOCIATES. INC.

Mr. Robert F. Roberts
April 28, 1986
Page 3

comparable wells. The reserves included in this study are estimates only and
should not be construed as exact quantities. Future conditions may affect
recovery of estimated reserves and revenue, and all categories of reserves may be
subject to revision as more performance data become available. The proved
reserves used in this report conform to the applicable definitions promulgated by
the Securities and Exchange Commission.

The extent and character of ownership, oil and gas prices, production
data, direct and indirect operating costs, capital expenditure estimates and other
data provided by Crystal Oil Company have been accepted as represented. The
production data available to us were through the month of October 1985. Interim
production to March 31, 1986, has been estimated. No independent well tests,
property inspections or audits of operating expenses were conducted by our staff
in conjunction with this study.

In order to estimate the reserves, costs and future revenues shown in
this report, we have relied in part on geological, engineering and economic data
furnished by our client. Although we have made a best efforts attempt to acquire
all pertinent data and to analyze it carefully with methods accepted by the
petroleum industry, there is no guarantee that the volumes of oil or gas or the
revenues projected will be realized. The reserve and revenue projections
presented in this report may require revision upward or downward as additional
data become available.

If investments or business decisions are to be made in reliance on
these estimates by anyone other than our client, such person with the approval of
our client is invited to visit our offices at his expense so that he can evaluate the
assumptions made and the completeness and extent of the data available on which
our estimates are based.

Any distribution or publication of this report or any part thereof must
include this letter in its entirety.

Yours very truly,

H. J. Gruy and Associates, Inc.

FS:kay
Attachment
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EXHIBIT G

H. J. GSUY AND ASSOCIATES, INC.
PETROLEUM CONSULTANTS

2SOO TANGLEWILOE SUITE ISO

HOUSTON. TEXAS 77O63-2I96

May 15, 1986
TCLCPMONC (713) 785-92OO

TILEX 791462 GRUY CO HOU

Mr. Robert F. Roberts, Cha i rman of the Board
Crystal Oil Company
P.O. Box 21101
Shreveport, Louisiana 71120

Dear Mr. Roberts:

At your request, we have estimated the reserves and future net
revenue as of March 31, 1986, for certain interests owned by Crystal Oil
Company. These are working and royalty interests in oil and gas properties in
various fields all located in the United States.

These estimates are based on an earlier report, as of December 31,
1985, and dated December 31, 1985. The reserves projections were updated to
March 31, 1986, by deducting estimated production. Actual production for the
first quarter of 1986 was not analyzed. The beginning oil and gas prices were
reduced to those actually being received on March 31, 1986. The average oil price
on that date was approximately $14.21. The categories of the projections on four
leases were changed to reflect field work that has been accomplished in the
interim period.

The estimated net reserves, fu ture net revenue and discounted fu tu re
net revenue are summarized by reserve category as follows:

Estimated
Net Reserves

Estimated
Future Net Revenue

Oil &
Condensate

(Barrels)
Gas

(Mcf) Nondiscounted

Discounted*
at 10%

Per Year

Proved Developed 8,109,067 60,910,129 $169,513,977 $110,851,850

Proved Undeveloped 757,987 40.286.091 $ 57.328.848 $ 24 ,605 .820

TOTAL PROVED 8,867,054 101,196,220 $226 ,842 ,825 $135,457,670

* Compounded annually

The discounted future net revenue is not represented to be the fair
market value of these reserves. The estimated reserves included in this report
have not been adjusted for risk.

The estimated future net revenue shown is that revenue which wi l l be
realized from the sale of the estimated net reserves after deduction of royalties,
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H . J . G R U Y AND ASSOCIATES, INC.

Mr. Robert F. Roberts
May 15, 1986
Page 2

ad valorem and production taxes, windfall profit tax, direct operating costs and
required capital expenditures, when applicable. Surface and well equipment
salvage values and well plugging and field abandonment costs have not been
considered in the revenue projections. Future net revenue as stated in this report
is before the deduction of federal income tax.

This report includes summary projections of future production and
revenue for each major category of reserves.

In the economic projections, prices, operating costs and development
costs remain constant for the projected life of each lease. Based on the oil and
condensate price assumptions used in this study, no windfall profit taxes should be
due from estimated future oil and condensate production from the properties
included. The actual prices that will be received and the associated costs may be
more or less than those projected.

For those wells with sufficient production history, reserve estimates
and rate projections are based on the extrapolation of established performance
trends. Reserves for other producing and nonproducing properties have been
estimated from volumetric calculations and analogy with the performance of
comparable wells. The reserves included in this study are estimates only and
should not be construed as exact quantities. Future conditions may affect
recovery of estimated reserves and revenue, and all categories of reserves may be
subject to revision as more performance data become available. The proved
reserves used in this report conform to the applicable definitions promulgated by
the Securities and Exchange Commission.

The extent and character of ownership, oil and gas prices, production
data, direct and indirect operating costs, capital expenditure estimates and other
data provided by Crystal Oil Company have been accepted as represented. The
production data available to us were through the month of October 1985. Interim
production to March 31, 1986, has been estimated. No independent well tests,
property inspections or audits of operating expenses were conducted by our staff
in conjunction with this study.

In order to estimate the reserves, costs and future revenues shown in
this report, we have relied in part on geological, engineering and economic data
furnished by our client. Although we have made a best efforts attempt to acquire
all pertinent data and to analyze it carefully with methods accepted by the
petroleum industry, there is no guarantee that the volumes of oil or gas or the
revenues projected will be realized. The reserve and revenue projections
presented in this report may require revision upward or downward as additional
data become available.

If investments or business decisions are to be made in reliance on
these estimates ̂ y anyone other than our client, such person with the approval of
our client is invhed to visit our offices at his expense so that he can evaluate the
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H . J . G R U Y AND ASSOCIATES, INC.

Mr. Robert F. Roberts
May 15, 1986
Page 3

assumptions made and the completeness and extent of the data available on which
our estimates are based.

Any distribution or publication of this report or any part thereof must
include this letter in its entirety.

Yours very truly,

H. J. Gruy and Associates, Inc.

FS:kay
At tachment
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EXHIBIT H

COMPARISON OF THE NEW CONVERTIBLE SECURED NOTES
AND THE SENIOR PREFERRED STOCK TO THE 15% SENIOR NOTES

The following is a brief description of some of the principal differences between the New Convertible
Secured Notes, the Senior Preferred Stock and the 15% Senior Notes. The comparisons are summaries, do
not purport to be complete and are qualified in their entirety by reference to such securities, the indentures
governing the 15% Senior Notes and the New Convertible Secured Notes, the Company's Articles of
Incorporation and the Certificate of Designation, Voting Powers. Preferences and Rights of the Senior
Preferred Stock. For a more detailed description of the New Convertible Secured Notes, the Senior
Preferred Stock and the 15% Senior Notes, see the information under the headings "THE NEW
SECURITIES" and "THE OLD DEBT SECURITIES" in the Disclosure Statement. See "GLOSSARY
OF TERMS" in the Disclosure Statement for the meaning of capitalized terms used herein.

New Convertible
Secured Notes

Principal Amount
or Liquidation
Preference $75,093,000

Shares
Outstanding Not applicable.

Interest Rate or
Dividend Rate . Non-interest bearing.

Interest or Divi-
dend Payment
Dates Not applicable.

Senior
Preferred

Stock

$50,062,000

50,062,000

$.06 noncumulative dividend
per share to be paid only if
(i) no Superior In-
debtedness ( including the
New Bank Note, the Let-
ters of Credit and the New
Halliburton Note) is out-
standing, ( i i ) all required
sinking- fund payments
with respect to the New
Convertible Secured Notes
have been made or pro-
vided for, ( i i i ) after giving
effect to the payment of
such dividend the Com-
pany would have at least
$1 of consolidated retained
earnings and ( iv ) the dec-
laration and payment of
such dividend would not
violate any applicable law
or provision of any mate-
rial contract to which the
Company is a party. Be-
cause of such restrictions,
the Company does not
anticipate that it will be in
a position to pay dividends
on the Senior Preferred
Stock in the foreseeable
future.

Annually on the 15th day of
April, when and if de-
clared by the Company's
Board of Directors.
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15% Senior Notes

$125,155,000

Not Applicable.

15% per annum, except to
the extent interest is
paid in shares of Com-
mon Stock, in which
case that portion of in-
terest to be paid in
shares of Common
Stock accrues at the rate
of 17% per annum.

Semi-annually on June 15
and December 15. The
Company did not make
the required payment of
interest on the 15% Sen-
ior Notes that was due
on June 15, 1986, and
will be in default with
respect to such payment
on July 15, 1986. In
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New Convertible
Secured Notes

Senior
Preferred

Slock

Form of Interest
or Dividends.... Not applicable. In cash.

Final Maturity
Date

Security.

Ten years after the Effec-
tive Date.

Secured by a lien on those
proved crude oil and
natural gas properties
that currently are sub-
ject to the lien securing

Perpetual.

None.
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15% Senior Notes

addition, it is expected
that the Company will
not meet the Minimum
Coverage Requirement
with respect to the secu-
rity for the payment of
the 15% Senior Notes by
July 15, 1986, and,
therefore, will be in
default with respect to
such requirement as of
such date.

In cash or, at the option of
the Company, in shares
of Common Stock, or a
combination of cash and
shares of Common
Stock. Shares of Com-
mon Stock delivered in
payment of interest are
valued at 85% of their
current market value (as
defined). For purposes
of the Company's option
to pay interest on the
15% Senior Notes in
shares of Common
Stock only, interest on
the 15% Senior Notes is
computed at the rate of
17% per annum. How-
ever, interest must be
paid in cash (i) for any
period in which the
Company fails to pay in-
terest within five busi-
ness days after the date
on which such interest
becomes due, (ii) if
there is an insufficient
number of authorized,
unissued and unreserved
shares to pay that por-
tion of interest to be
paid in Common Stock,
(iii) if payment in
shares is or would be
unlawful, (iv) if the ap-
plicable value per share
is less than the par value
of the Common Stock
and (v) in certain other
events.

June 15, 1995

Secured by a lien on cer-
tain of the Company's
proved crude oil and
natural gas properties,
which consist of
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Subordination;
Ranking of
Lien

New Convertible
Secured Notes

the payment of the 15%
Senior Notes. The
Company will be per-
mitted under the New
Note Indenture to re-
move property from the
lien of the New Note
Indenture to effect the
sale thereof as .long as
the proceeds of such sale
are used to reduce out-
standing amounts of Su-
perior Indebtedness or
to redeem or otherwise
acquire New Convert-
ible Secured Notes.

Senior
Preferred

Stock

Sinking Fund. .

The New Convertible Se-
cured Notes will be
subordinate in right of
payment to Superior In-
debtedness, which will
include the New Bank
Note, the Company's
contingent obligations
with respect to the Let-
ters of Credit and the
New Halliburton Note.
The lien securing the
payment of the New
Convertible Secured
Notes will be junior to
the liens securing the
payment of the New
Bank Note, the Letters
of Credit and the New
Halliburton Note.

The New Note Indenture
will permit various liens
on the property that is
subject to the lien of the
New Note Indenture,
which liens are regarded
as necessary or in-
cidental to the own-
ership and operation by
the Company of such
properties. Such per-
mitted liens will be
substantially the same as
those permitted under
the 15% Senior Note In-
denture and may be su-
perior to the lien of the
New Note Indenture.

$10.000.000 aggregate None,
principal amount must
be redeemed at 100% of

The Senior Preferred Stock
will be junior in right of
payment to all in-
debtedness of the Com-
pany, including all the
New Notes, but will be
senior in the distribution
of assets upon liquida-
tion, dissolution or
winding up of the Com-
pany to the Series A Pre-
ferred Stock and the
New Common Stock.
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15% Senior Notes

substantially all the
properties owned by the
Company that have
proved crude oil and
natural gas reserves.
Additional properties
may, at the option of the
Company, be pledged to
secure the payment of
the 15% Senior Notes.
The Company is per-
mitted under the 15%
Senior Note Indenture
to remove property from
the lien of the 15% Note
Indenture to effect the
sale thereof as long as
the proceeds of such sale
are used to reduce out-
standing amounts of
First Mortgage Debt.

The 15% Senior Notes are
subordinate in right of
payment to the Bank
Note, the Company's
contingent obligations
with respect to the Let-
ters of Credit and the
Halliburton Note, are
senior in right of pay-
ment to the Debentures,
and rank equally in right
of payment with the
Company's other Senior
Indebtedness (as de-
nned in the indentures
under which the Deben-
tures were issued). The
lien securing the pay-
ment of the 15% Senior
Notes is junior to the
liens securing the pay-
ment of the Bank Note,
the Letters of Credit and
the Halliburton Note.

The 15% Senior Note In-
denture also permits
various liens on the
property that is subject
to the lien of the 15%
Senior Note Indenture,
which liens are regarded
as necessary or in-
cidental to the own-
ership and operation by
the Company of such
properties.

$18,773,250 aggregate
principal amount must
be redeemed at 100% of
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New Convertible
Secured Moles

principal on or before
June 15 of 1994 and
1995. The Company
may. at its option, re-
ceive credit against s ink-
ing fund payments for
( i ) t he New Convertible
Secured Notes acquired
by the Company and
surrendered for cancel-
la t ion and ( i i ) the New
Convertible Secured
Notes redeemed or
called for redemption
otherwise than through
the operation of the
sinking fund.

Senior
Preferred

Slock IS'v Senior Notes

principal plus accrued
interest on or before
each June 15. from
June 15. 199! to and
inc luding June 15. 1994.
The Company may. ai
its option, receive credit
against sinking fund
payments f o r ( i ) t h e
15% Senior Notes ac-
quired by the Company
and surrendered for
cancellation a n d ( i i ) t h e
15% Senior Notes re-
deemed or called for
redemption otherwise
than through operation
of the s i nk ing fund.

If. in any year, the Min-
imum Coverage Re-
quirement is not met on
the date of the Annua l
Test, the Company wil l
be obligated, by Ju ly 15
of such year, to meet the
Min imum Coverage
Requirement b y ( i )
reducing the amount of
First Mortgage Debt,
( i i ) reducing t h e
amount of the 15% Sen-
ior Notes ou t s t and ing
t h r o u g h - purchase,
redemption or otherwise
or ( i i i ) increasing ei ther
(x) the Present Value of
Future Net Revenues
from proved reserves at-
t r ibu tab le to the proper-
ty pledged or mortgaged
to secure the 15% Senior
Notes or (y) the Inde-
pendent Appraised
Value (as de f ined ) of
other property pledged
or mortgaged to secure
the payment of the 15%
Senior Notes by pledg-
ing addi t iona l proper-
ties. The A n n u a l Test
was not met on the date
thereof in 1986 ( A p r i l
5). and. accordingly, the
Company has u n t i l J u l y
15. 1986. to take mea'-
sures to meet the Min -
i m u m Coverage
Requirement . However,
because of the Com-
pany's present f i nanc i a l
condition, i t is d o u b t f u l
tha t it wi l l be able to do
so by such date, and a

RAM00472
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Now Comcrtiblc
Secured Notes

Scniitr
Preferred

Stock

Redemption In whole or from t ime to
time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice at 100% of pr inc ipa l
amount .

In whole or from t ime to
time in part at the op-
tion of the Company on
not less t h a n 30 days nor
more than 60 days no-
tice at $1.00 per share
plus any accrued and
unpaid dividends there-
on.

\57r Senior Notes

default wi th respect to
such obl igat ion is ex-
pected to occur as of
J u l y 15. I986._

In whole or from t i m e to
time in part at the op-
tion of the Company on
not less t h a n 30 days nor
more than 60 days no-
tice at the appl icable
percentage of p r inc ipa l
set forth below, plus ac-
crued interest:

If redeemed during the 12-
month period b e g i n n i n g
June 15.

Year

1986
1987
1988
1989
1990
1991, and

thereafter.. .

Pcrccnlauc
iif

Principal

112.5%
1 10.0
107.5
105.0
102.5

100.0
Notwithstanding the fore-

going, the Company is
permitted, subject to the
rights of the obligees of
the First Mortgage Obli-
gations, to use the pro-
ceeds from the sale of
property pledged or
mortgaged to secure the
payment of the 15%
Senior Notes to redeem
all or any part of the
15% Senior Notes at
100% of principal plus
accrued interest.

If, in any year, the Com-
pany is not in com-
pliance with the Min-
imum Coverage Re-
quirement and the Com-
pany has pledged or
mortgaged to secure the
payment of the 15%
Senior Notes all proper-
ties which, in the good
faith business judgment
of its Board of Directors,
are reasonably available
to be pledged or mort-
gaged, the Company
may, at its option, re-
deem at 100% of princi-
pal plus accrued interest
the principal amount of
15% Senior Notes neces-
sary for it to meet the
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New Convertible
Secured [Sole*

Senior
Preferred

Slock Senior

M i n i m u m Coverage
Requirement by issuing
in exchange for such
15% Senior Notes shares
of Common Stock va lu-
ed at 85% of the i r then
current market value.

Dividend
Limi ta t ions . . . . None.

Limitat ion on
Additional
Indebtedness
for Borrowed
Money The Company may not in-

cur any additional in-
debtedness for bor-
rowed money (other
than Superior In-
debtedness) that is sen-
ior in right of payment
to the New Convertible
Secured Notes or the

No dividend or dis-
tr ibution in cash or other
property (other than
equity securities of the
Company ranking junior
to the Senior Preferred
Stock in the payment of
dividends and upon liq-
uidation, dissolution or
winding up of the Com-
pany) may be declared
or paid with respect to
the New Common
Stock, the Series A Pre-
ferred Stock or any
other series of preferred
stock of the Company
ranking junior to the
Senior Preferred Stock
with respect to payment
of dividends or upon l iq-
uidation, dissolution or
winding up of the Com-
pany, unless the circum-
stances under which the
Company may declare
and pay a dividend on
the Senior Preferred
Stock shall have been
met and all dividends, if
any. on the Senior Pre-
ferred Stock required to
have been declared
since the date of issue
thereof to the date of
such dividend or dis-
tr ibut ion shall have been
declared and paid or set
aside for payment.

None.

None. The Company may incur
addi t ional indebtedness
senior in r ight of pay-
ment to the 15% Senior
Notes and secured by a
lien on properties
pledged or mortgaged to
secure the payment of
the 15% Senior Notes

RAM00474
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Nc« Convertible
Secured Notes

payment of which is se-
cured by a lien on prop-
erties pledged or mort-
gaged to secure the pay-
ment of the New Con-
vertible Secured Notes.
However, the Company
will be permitted under
the New Note Indenture
to ( i ) incur additional
unsecured debt or ( i i )
incur additional debt the
payment of which is se-
cured by a lien on prop-
erties other than proper-
ties pledged or mort-
gaged to secure the pay-
ment of the New Con-
vertible Secured Notes.

Senior
Preferred

Slock

Conversion
Rights Convertible at any time in-

to shares of New Com-
mon Stock at the con-
version price of $.1429
per share (approxi-
mately seven shares
per $1.00 principal
amount). New Con-
vertible Secured Notes
may be used by the
holder thereof to pay all
or any portion of the ex-
ercise price of any of the
Warrants, and if used
for such purpose, will be
valued at 110% of their
principal amount.

Convertible at any time,
into four and one-half
shares of New Common
Stock. The Senior Pre-
ferred Stock may be
used by the holder
thereof to pay ail or any
portion of the exercise
price of any of the War-
rants, and if used for
such purpose, will be
valued at 100% of the
amount of their liquida-
tion preference.

\5™r Senior Noles

that is prior to the l ien
securing the payment of
the 15% Senior Notes,
provided t ha t after giv-
ing effect to such addi-
t ional indebtedness, the
M i n i m u m Coverage Re-
quirement is met. Nei-
ther the M i n i m u m Cov-
erage Requi rement nor
any other provision of
the 15% Senior Note In-
denture limits the Com-
pany's r ight to create
unsecured debt or debt
the payment of which is
secured wi th properties
other than the properties
pledged or mortgaged to
secure the payment of
the 15% Senior Notes.
However, the Company
may not offer any new
securities for any
Debentures if such secu-
rities ( i ) would rank
equally or be senior in
right of payment to the
15% Senior Notes. ( i i )
would have a ma tu r i ty ,
s ink ing fund or manda-
tory redemption obliga-
tion prior to the m a t u r i t y
of the 15% Senior Notes
on June 15. 1995. or
( i i i ) would be secured
by a lien on assets of the
Company.

None.
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Ne» Comcrliblo
Secured Notes

Voting Rights None.

Events of Defaul t . Failure to pay pr incipal ,
inc luding s ink ing fund
payments, when due:
fa i lu re to perform any
other covenants under
the New Note Indenture
within 60 days after
writ ten notice: and cer-
tain events of bank-
ruptcy, insolvency or
reorganization.

Senior
Preferred

Slock

Entitled to vote with the
holders of the New
Common Stock and the
Series A Preferred
Stock, as a single class,
for the election of direc-
tors and on all matters
submit ted to a vote of
shareholders of the
Company, with each
share of Senior Pre-
ferred Stock being en-
titled to two votes with
respect to such matters.

In addition, whenever cir-
cumstances exist under
which the holders of the
Senior Preferred Stock
will be entitled to re-
ceive a dividend thereon
and the Company shall
not have declared and
paid such a dividend for
a period of 180 days
from the date the Com-
pany's obligation to de-
clare such dividend first
arose, the holders of the
Senior Preferred Stock
(vot ing as a class) wil l
be entitled to vote for
the election of two direc-
tors un t i l all required
dividends on the Senior
Preferred Stock shall
have been declared and
paid in ful l .

Not applicable.

15% Senior Notes

None.

Failure to pay principal,
including sinking fund
payments, or premium,
if any, when due: fai lure
for 30 days to pay inter-
est when due: failure to
comply with the annual
Minimum Coverage
Requirement: failure to
perform any other cov-
enant under the 15%
Senior Note Indenture
within 60 days after
written notice: and cer-
tain events of bank-
ruptcy, insolvency or
reorganization. As a re-
sult of the Company's
failure to make a re-
quired payment of inter-
est on the 15% Senior
Notes due on June 15.
1986. and its anticipated
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New Convertible
Secured Notes

Modification The New Note Inden tu re
may be modified or
amended wi th the con-
sent of the holders of a
majority in principal
amount of the out-
standing New Convert-
ible Secured Notes, ex-
cept that the consent of
all holders is required to
( i ) extend the matur i ty
of the New Convertible
Secured Notes, ( i i )
change any s i n k i n g fund
or other mandatory pay-
ment requirement, ( i i i )
modify the terms of pay-
ment of principal or ( i v )
reduce the percentage of
New Convertible Se-
cured Notes, the consent
of the holders of which
is necessary to modify or
alter the New Note In-
denture.

Denominations.... $500 and integral mul-
tiples thereof, and, for
purposes of the in i t ia l is-
suance only, $10 and in-
tegral multiples thereof
that are less than $500.

Trustee/Registrar J. Henry Schroder Bank &
Trust Company

Senior
Preferred

Slock

No amendment , a l te ra t ion
or repeal of any provi-
sion of the Articles of
Incorporation of the
Company which would
mater ia l ly and adversely
affect any right, prefer - .
ence or pr ivi lege of the
Senior Preferred Stock
or the holders thereof
may be made wi thou t
the a f f i rmat ive vote or
consent of the holders of
at least a majority of the
shares of Senior Pre-
ferred Stock out-
standing.

Not applicable.

RepublicBank Dallas.
National Association

r; Senior Notes

f a i l u r e to comply w i t h
the M i n i m u m Coverage
Requi rement by J u l y 15.
1986. there w i l l exist a
15% Senior Note Event
of Defaul t as of such
date.

The 15% Senior Note In-
denture may be modi-
fied or amended w i t h
the consent of the hold-
ers of a major i ty in pr in-
cipal a m o u n t of the out-
s t and ing 15% Senior
Notes, except tha t the
consent of all holders is
required t o ( i ) extend
the m a t u r i t y of the 15%
Senior Notes, ( ii ) re-
duce or extend the t ime
for payment of interest.
( iii ) reduce any pre-
m i u m payable on
redemption. ( iv ) change
any s i n k i n g fund or oth-
er mandatory payment
requi rement , ( v ) modify
the terms of payment of
principal or interest or
( vi ) reduce the per-
centage of 15% Senior
Notes, the consent of the
holders of which is nec-
essary to modify or alter
the 15% Senior Note In-
denture.

S500 principal amounts
and in tegra l m u l t i p l e s
thereof.

J. Henry Schroder Bank &
Trust Company
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EXHIBIT I

COMPARISON OF THE SERIES A PREFERRED STOCK TO THE DEBENTURES
The following is a brief comparison of some of the principal differences between the Series A

Preferred Stock and the Debentures. The comparisons are summaries. They do not purport to be
complete and are qualified in their entirety by reference to such securities, the indentures governing the
Debentures, the Company's Articles of Incorporation and the Certificate of Designation, Voting Powers.
Preferences and Rights of the Series A Preferred Stock. For a more detailed description of the Series A
Preferred Stock and the Debentures, see the information under the headings "THE NEW SECU-
RITIES—The Series A Preferred Stock" and "THE OLD DEBT SECURITIES" in the Disclosure
Statement. See "GLOSSARY OF TERMS" in the Disclosure Statement for the meaning of capitalized
terms used herein.

Series A
Preferred Slock

Face Amount
or Liquidation
Preference $66,867.000

Shares
Outstanding 66.867,000

Interest Rate or
Dividend Rate . None.

Interest or Divi-
dend Payment
Dates Not applicable.

Form of Interest
or Dividends Not applicable.

Final Ma tu r i t y
Date Perpetual.

R a n k i n g . The Series A Preferred
Stock will be junior to
all indebtedness of the
Company, including all
the New Notes and the
Senior Preferred Stock,
and will be senior in
right of payment upon
liquidation, dissolution
or winding up of the
Company to the New
Common Stock.

Debentures
due 1990

$7.715,000

Not applicable.

12%% per a n n u m

Semi-annually June 15 and
December 15. The Com-
pany did not make a re-
quired payment of inter-
est due on June 15.
1986, on the 12%%
Debentures due 1990
and, therefore, w i l l be in
defaul t with respect to
such interest as of July
15. 1986.

Cash.

June 15.1990

The 125/8% Debentures due
1990 rank equal ly in
right of payment wi th
the 9% Debentures, the
11%% Debentures, the
!33/4% Debentures and
the 12%% Debentures
due 2001. are subordi-
nate in r ight of payment
to the Bank Note, the
Letters of Credit, the
Hall iburton Note, the
15% Senior Notes, the
147s% Debentures and
all other Senior In-
debtedness (as defined
in the 1990 12%%
Debenture Indenture) ,
and are senior in r igh t of
payment only to other
indebtedness expressly

9<7r
Debentures

$14,259.000

Not applicable.

9% per annum

Semi-annually May I and
November I. The Com-
pany did not make a re-
quired payment of inter-
est due on May I.. 1986.
on the 9% Debentures
and is currently in
defaul t wi th respect to
such interest.

Cash.

M;-... 1. 1991

The 9% Debentures rank
equal ly in right of pay-
ment with the 12%'%
Debentures due 1990.
the 11%% Debentures,
the 133/«% Debentures
and the 12%% Deben-
tures due 2001. are
subordinate in r igh t of
payment to the Bank
Note, the Letters of
Credit, the Ha l l i bu r ton
Note, the 15% Senior
Notes. the I47a%
Debentures and other
Senior Indebtedness ( as
defined in the 9%
Debenture Indenture) ,
and are senior in r ight of
payment only to other
indebtedness expressly
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Debentures Debentures Debentures
i^ Debentures

due 2001

$16.691.000 $20,412,000 $12,919,000 $26,319.000

141/8% per annum per annum 13%% per annum 12%% per annum

Semi-annual ly June 15 and
December 15. The
Company did not make
a required payment of
interest due on June 15,
1986. on the 14%%
Debentures and. there-

. fore, wi l l be in default
wi th respect to such in-
terest as of July 15.
1986.

Cash.

Semi-annually April 15
and October 15. The
Company did not make
a required payment of
interest due on April 15,
1986, on the 11%%
Debentures and, there-
fore, is currently in
default with respect to
such interest.

Cash.

Semi-annually January 15
and July 15. The Com-
pany does not intend to
pay the July 15, 1986,
interest payment on the
13%% Debentures and
will, therefore, be in
default with respect to
such interest as of Au-
gust 14, 1986.

Cash.

Semi-annual ly June 15 and
December 15. The
Company did not make
a required payment of
interest due on June 15.
1986. on the 12*8%
Debentures due 2001
and, therefore, w i l l be in
defaul t with respect to
such interest as of Ju ly
15, 1986.

Cash.

December 15. 1998

The l4"/8% Debentures are
subordinate in right of
payment to the Bank
Note, the Letters of
Credit, the Hal l ibur ton
Note, the 15% Senior
Notes and all other Sen-
ior Indebtedness (as de-
fined in the !47/s%
Debenture Indenture) ,
and are senior in right of
payment only to the ot-
her issues of the Deben-
tures and other in-
debtedness expressly
made subordinate in
right of payment to the
l47/s% Debentures, of
which there is none.

April 15,2000

The 11%% Debentures
rank equally in right of
payment with the !25/8%
Debentures due 1990,
the 9% Debentures, the
133/4% Debentures and
the 12%% Debentures
due 2001, are subordi-
nate in right of payment
to the Bank Note, the
Letters of Credit, the
Halliburton Note, the
15% Senior Notes, the
147/s% Debentures and
all other Senior In-
debtedness (as denned
in the H3/s% Debenture
Indenture) and are sen-
ior in right of payment
only to other in-
debtedness expressly

July 15,2000

The l33/4% Debentures
rank equally in right of
payment with the 12s/s%
Debentures due 1990,
the 9% Debentures, the
H3/8% Debentures and
the 12-ys% Debentures
due 2001, are subordi-
nate in right of payment
to the Bank Note, the
Letters of Credit, the
Halliburton Note, the
15% Senior Notes, the
147/s% Debentures and
all other Senior In-
debtedness (as denned
in the 133/4% Debenture
Indenture) and are sen-
ior in right of payment
only to other in-
debtedness expressly

December 15.2001

The l25/s% Debentures due
2001 rank equally in
right of payment with
the 125/s% Debentures
due 1990, the 9%
Debentures, the IP/8%
Debentures and the
133/4% Debentures, are
subordinate in right of
payment to the Bank
Note, the Letters of
Credit, the Halliburton
Note, the 15% Senior
Notes, the 14n/8%
Debentures and all
other Senior In-
debtedness (as denned
in the 2001 l25/8%
Debenture Indenture)
and are senior in right of
payment only to other

1-2
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Series A
Preferred Slock

12H% Debentures
due 1990

9%
Debentures

made subordinate in
right of payment to the
125/s% Debentures due
1990, of which there is
none.

made subordinate in
right of payment to the
9% Debentures, of
which there is none.

Sinking Fund None. $2.500.000 aggregate face
amount must be re-
deemed at 100% of prin-
cipal plus accrued inter-
est on June 15 of each
year, to and including
June 15, 1989. The
Company may, at its op-
tion, redeem at 100% of
principal plus accrued
interest up to an addi-
tional $2,500,000 princi-
pal amount on each
June 15 to and including
June 15, 1989. The
Company may. at its op-
tion, receive credit
against s inking fund
payments for ( i ) the
12%% Debentures due
1990 acquired by it and
surrendered for cancel-
lation and ( i i ) the 12%%
Debentures due 1990 re-
deemed or called for
redemption otherwise
than through the oper-
ation of the s ink ing
fund. As a result of the
Company's acquisition
of $7.285.000 face
amount of the 12%%
Debentures due 1990 in
the Exchange Offers, the
Company can satisfy its
sinking fund obligations
with respect to the
12%% Debentures due
1990 through 1987 and
reduce its s ink ing fund
obligations for 1988 to
$215.000 wi th such
Debentures.

Redemption In whole or from time to In whole or from time to

None.

time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice at $1.00 per share.

time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice, at the applicable
percentage of principal
set forth below, plus ac-
crued interest:

In whole or from time to
time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice at 100% of principal
plus accrued interest.
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Debentures Debentures
I3'A%

Debentures
Debentures

due 2001

$14.950.000 aggregate
face amount must be re-
deemed at 100% of prin-
cipal plus accrued inter-
est on December 15 of
each year from Decem-
ber 15. 1991. to and in-
cluding December 15,
1997. The Company
may, at its option, re-
ceive credit against sink-
ing fund payments for
(i) the 14'/8% Deben-
tures acquired by it and
surrendered for cancel-
lation and ( i i ) the 14'/s%
Debentures redeemed or
called for redemption
otherwise than through
the operation of the
sinking fund. As a result
of the Company's acqui-
sition of $113,309,000
face amount of the

. 14'/s% Debentures in the
Exchange Offers, the
Company can satisfy all
its sinking fund obliga-
tions with respect to the
14y«% Debentures with
such Debentures.

made subordinate in
right of payment to the
11%% Debentures, of
which there is none.

$3,750,000 aggregate face
amount must be re-
deemed at 100% of prin-
cipal plus accrued inter-
est on April 15 of each
year from April 15, 1992
to and including April
15, 1999. The Company
may, at its option, re-
ceive credit against sink-
ing fund payments for
(i) the 11%% Deben-
tures acquired by it and
surrendered for cancel-
lation, ( i i ) the IP/8%
Debentures redeemed or
called for redemption
otherwise than through
the operation of the
sinking fund and ( i i i )
the 11%% Debentures
surrendered for con-
version. As a result of
the Company's acquisi-
tion of $20,919,000 face
amount of the 11 %%
Debentures in the Ex-
change Offers, the Com-
pany can satisfy its sink-
ing fund obligations
with respect to the
11 Wo Debentures
through 1996 and re-
duce its sinking fund
obligation for 1997 to
$412,000 with such
Debentures.

made subordinate in
right of payment to the
13J/4% Debentures, of
which there is none.

$2,625,000 aggregate face
amount must be re-
deemed at 100% of prin-
cipal plus accrued inter-
est on July 15 of each
year from July 15. 1990
to and including July 15,
1999. The Company
may, at its option, re-
ceive credit against sink-
ing fund payments for
(i) the !3J/4% Deben-
tures acquired by it and
surrendered for cancel-
lation and ( i i ) the 133/4%
Debentures redeemed or
called for redemption
otherwise than through
the operation of the
sinking fund. As a result
of the Company's acqui-
sition of $22,081,000
face amount of the
13%% Debentures in the
Exchange Offers, the
Company can satisfy its
sinking fund obligations
with respect to the
133/4% Debentures
through 1997 and re-
duce its sinking fund
obligation for 1998 to
$1,544.000 with such
Debentures.

indebtedness expressly
made subordinate in
right of payment to the
12%% Debentures due
2001. of which there is
none.

$6,000,000 aggregate face
amount must be re-
deemed at 100% of prin-
cipal plus accrued inter-
est on December 15 of
each year from Decem-
ber 15, 1991 to and in-
cluding December 15,
2000. The Company
may, at its option, re-
ceive credit against sink-
ing fund payments for
(i) the 125/g% Deben-
tures due 2001 acquired
by it and surrendered
for cancellation and ( i i )
the 125/a% Debentures
due 2001 redeemed or
called for redemption
otherwise than through
the operation of the
sinking fund. As a result
of the Company's acqui-
sition of $53,681.000
face amount of the
125/8% Debentures due
2001 in the Exchange
Offers, the Company can
satisfy its sinking fund
obligations with respect
to the 125/s% Debentures
due 2001 through 1998
and reduce its s inking
fund obligation for 1999
to $319,000 with such
Debentures.

In whole or from time to
time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice, at the applicable
percentage of principal
set forth below, plus ac-
crued interest:

In whole or from time to
time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice, at the applicable
percentage of principal
set forth below, plus ac-
crued interest:

In whole or from time to
time in part at the op-
tion of the Company on
not less than 30 days nor
more than 60 days no-
tice, at the applicable
percentage of principal
set forth below, plus ac-
crued interest:

In whole or from time to
time in part at the op-
tion of the Company at
100% of principal
amount plus accrued in-
terest; provided that no
redemption at the option
of the Company may be
carried out prior to
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Series A
Preferred Slock

I2H% Debentures
due 1990

If redeemed during the 12-
month period beginning
June 15,

9%
Debentures

Year

Percentage
of

Principal

1986 102.5250%
1987 101.2625
1988, and

thereafter.... 100.0000

Notwithstanding the fore-
going, as described un-
der "Sinking Fund", the
Company is entitled to
make additional sinking
fund payments, in order
to redeem the 125/s%
Debentures due 1990 at
100% of principal
amount plus accrued in-
terest, each year up to
an amount equal to the
annual mandatory sink-
ing fund payment.

No optional redemptions,
however, may be carried
out prior to June 15,
1988, directly or in-
directly from the pro-
ceeds of or in anticipa-
tion of the issuance of,
indebtedness for bor-
rowed money having an
interest cost of less than
12%% per annum.
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Debentures

If redeemed d u r i n g the 12-
month period beginning
December 15.

Debentures
13V<%

Debentures

If redeemed during the 12-
month period beginning
October 15.

> cur

Percentage
of

Principal

1986 110.4125
1987 108.9250
1988 107.4375
1989 105.9500
1990 104.4625
1991 102.9750
1992 101.4875
1993. and

thereafter. . . . 100.0000
Notwithstanding the fore-

going, as described un-
der "Sinking Fund", the
Company is entitled to

. make additional s inking
fund payments, in order
to redeem the 14"/a%
Debentures at 100% of
principal amount plus
accrued interest, each
year beginning 1991 up
to an amount equal to
the annual mandatory

. s inking fund payment.
No optional redemptions,

however, may be carried
out prior to June 15.
1988. directly or in-
directly from the pro-
ceeds of. or in anticipa-
tion of the issuance of.
indebtedness for bor-
rowed money having an
interest cost of less than
15.15% per annum.

If redeemed during the 12-
month period besinning
July 15,

Year

1985 111.9000% 1985.
1986
1987
1988
1989
1990, and

thereafter.

Percentage
of

Principal

, 104.45%
, 103.55

102.65
101.80
100.90

100.00

Year

Percentage
of

Principal

1985 106.875%
1986 105.500
1987 104.125
1988 102.750
1989 101.375
1990, and
thereafter.... 100.000

12*4% Debentures
due 2001

December 15, 1986. di-
rectly or indirectly out of
proceeds of, or in antici-
pation of the issuance of,
indebtedness for bor-
rowed money having an
interest cost of less than
17% per annum.
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Dividend and
Stock Payment
Limitations

Scries A
Preferred Slock

No dividend or dis-
tribution in cash or other
property (other than
equity securities of the
Company ranking junior
to the Series A Preferred
Stock in the payment of
dividends and upon liq-
uidation, dissolution or
winding up of the Com-
pany) may be declared
or paid with respect to
the New Common Stock
or any series of pre-
ferred stock of the Com-
pany ranking junior to
the Series A Preferred
Stock with respect to the
payment of dividends or
upon liquidation, dis-
solution or winding up
of the Company unless
(i) no Superior In-
debtedness is out-
standing, ( i i ) all re-
quired sinking fund pay-
ments with respect to the
New Convertible Se-
cured Notes shall have
been made or provided
for, ( i i i ) after giving ef-
fect to the payment of
such dividend or dis-
tribution, the Company
would have at least $1
of consolidated retained
earnings and ( i v ) the
declaration or payment
of such dividend or dis-
tribution would not vio-
late any applicable law
or provision of any ma-
terial contract to which
the Company is a party.

12H% Debentures
due 1990

9%
Debentures

Limitation of
Senior
Indebtedness.... None. None. None.

1-7
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14%% MH% 13V«% 12%^ Debentures
Debentures Debentures Debentures due 2001

None. None. None. None.
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Series A
Preferred Slock

12H% Debentures
due 1990

9%
Debentures

Conversion
Rights Convertible, at any time,

into four shares of New
Common Stock.

None.

Voting Rights Entitled to vote with the
holders of the New
Common Stock and the
Senior Preferred Stock,
as a single class, for the
election of directors and
on all matters submitted
to a vote of shareholders
of the Company, with
each share of Series A
Preferred Stock being
entitled to one vote with
respect to such matters.

None.

Convertible at their princi-
pal amount into the
Common Stock at any
time prior to maturity at
approximately $37.50
per share. Right to con-
version terminates on
the close of business on
the fifth business day
prior to the date fixed
for redemption. The
conversion price is sub-
ject to adjustment upon
the occurrence of certain
specified events, in-
cluding, a capital re-
organization, a stock
dividend or the issuance
of rights or warrants to
holders of the Common
Stock at less than the
current market price of
the Common Stock.

None.

Events of Default. Not applicable. Failure to pay principal,
when due: failure for 30
days to pay interest
when due: failure to per-
form any other covenant
under the 1990 I25/s%
Debenture Indenture
within 30 days after
writ ten notice: and cer-
tain events of bank-
ruptcy, insolvency or
reorganization. As a re-
sult of the Company's
failure to make a re-
quired payment of inter-
est due on June 15,
1986. on the 12%%
Debentures due 1990,
there wil l exist a 1990

Failure to pay principal,
when due: failure for 10
days to pay interest
when due: fa i lure to ef-
fect a conversion of ihe
9% Debentures pursuant
to the 9% Debenture In-
denture: failure to
appoint a successor
trustee to the 9% Deben-
ture Indenture in the
event of a vacancy
thereof: fa i lure to per-
form any other covenant
under the 9% Debenture
Indenture wi th in 30
days after writ ten notice:
and certain events of
bankruptcy, insolvency

1-9
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14%%
Debentures Debentures

13V.%
Debentures

!2'/i% Debentures
due 2001

None.

None.

Convertible at the i r princi- None,
pal amoun t into Com-
mon Stock at any t ime
prior to ma tu r i ty at ap-
proximately $20.20 per
share. Right to con-
version terminates on
the close of business on
the 15th day prior to the
date fixed for redemp-
tion. The conversion
price is subject to adjust-
ment upon the occur-
rence of certain specified
events, including a capi-
tal reorganization, a
stock dividend or the is-
suance of rights or war-
rants to holders of the
Common Stock at less
than the current market
price of the Common
Stock.

None. None.

None.

None.

Failure to pay principal,
including sinking fund
payments, or premium,
if any. when due: failure
for 30 days to pay inter-
est when due; failure to
perform any other cov-
enant under the 147/s%
Debenture Indenture
within 60 days after
written notice: and cer-
tain events of bank-
ruptcy, insolvency or
reorganization. As a re-
sult of the Company's
failure to make a re-
quired payment of inter-
est due on June 15.
1986. on the !47/8%

Failure to pay principal,
when due; failure for 30
days to pay interest
when due: failure to per-
form any other covenant
under the 11%% Deben-
ture Indenture wi th in 60
days after written notice;
and certain events of
bankruptcy, insolvency
or reorganization. As a
result of the Company's
failure to make a re-
quired payment of inter-
est due on April 15.
1986. by May 15. 1986.
there currently exists an
11%% Debenture Event
of Default.

Failure to pay principal,
including sinking fund
payments, or premium if
any, when due: failure to
perform any other cov-
enant under the 13J/4%
Debenture Indenture
within 60 days after
written notice; and cer-
tain events of bank-
ruptcy, insolvency or
reorganization. Because
the Company does not
intend to make any fur-
ther interest payments
on the 133/4% Deben-
tures, there will likely
exist a 13%% Debenture
Event of Default as of

Failure to pay principal,
including sinking fund
payments, or premium,
if any, when due; failure
for 30 days to pay inter-
est when due; failure to
perform any other cov-
enant under the 2001
125/s% Debenture In-
denture within 60 days
after written notice: and
certain events of bank-
ruptcy, insolvency or
reorganization. As a re-
sult of the Company's
failure to make a re-
quired payment of inter-
est due on June 15.
1986, on the 125/8%

MO
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Series A
Preferred Stock

Modification No amendment , alteration
or repeal of any provi-
sion of the Articles of
Incorporation of the
Company which would
material ly and adversely
affect any right, prefer-
ence or privilege of the
Series A Preferred Stock
or the holders thereof
may be made without
the affirmative vote or
consent of the holders of
at least a majority of the
shares of Series A Pre-
ferred Stock out-
standing.

Denominations.... Not applicable.

Trustee/Registrar RepublicBank Dallas.
National Association

12H% Debentures
due 1990

12%% Debenture Event
of Default as of July 15.
1986.

The 1990 12%% Deben-
ture Indenture may be
modified or amended
with the consent of
66%% in principal
amount of the out-
standing 12%% Deben-
tures due 1990, except
that the consent of all

. holders is required to (i)
extend the matur i ty of
the 12%% Debentures
due 1990, ( i i ) reduce or
extend the time for pay-
ment of interest. ( i i i ) re-
duce any premium pay-
able on redemption,
( i v ) change any s inking
fund or other mandatory
payment requirements,
(v) modify the terms of
payment of principal or
interest or ( v i ) reduce
the percentage of 12%%
Debentures due 1990.
the consent of the hold-
ers of which is necessary
to modify or alter the
1990 12%% Debenture
Indenture.

$1,000 principal amount
and integral multiples
thereof.

Texas Commerce Bank
National Association
(successor to Bankers
Trust Company)

Debentures

or reorganization. As a
result of the Company's
fai lure to make a re-
quired payment of inter-
est due on May 1, 1986.
by May 10. 1986. there
current ly exists a 9%
Debenture Event of
Default.

The 9% Debenture In-
denture may be modi-
fied or amended wi th
the consent of a majority
in principal amount of
the outstanding 9%
Debentures, except that
the consent of all hold-
ers is required 10 (i) ex-
tend the matur i ty of the
9% Debentures, ( i i ) re-
duce or extend the t ime
for payment of interest,
( i i i ) reduce any pre-
mium payable on
redemption, ( i v ) modify
the terms of payment of
principal or interest or
(v) reduce the per-
centage of 9% Deben-
tures, the consent of the
holders of which is nec-
essary to modify or alter
the 9% Debenture In-
denture.

$1,000 or more
amounts.

principal

Texas Commerce Bank
National Association
(successor to First City
National Bank of Hous-
ton )

Ml
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14%%
Debentures Debentures Debentures

12%% Debentures
due 2001

Debentures there wil l
exist a I47g% Debenture
Event of Default as of
Ju ly 15. 1986.

August 14. 1986, as a
result of the Company's
failure to pay the July
15, 1986, interest pay-
ment on the 13%%
Debentures by such
date.

Debentures due 2001.
there wil l exist a 2001
125/s% Debenture Event
of Default as of Ju ly 15.
1986.

The 147/g% Debenture In-
denture may be modi-
fied or amended with
the consent of a majority
in principal amount of
the outstanding 147/s%
Debentures, except that
the consent of all hold-
ers is required to (i) ex-
tend the maturity of the
14%% Debentures, (ii)
reduce or extend the
time for payment of in-
terest, (iii) reduce any
premium payable on
redemption, ( iv) change
any sinking fund or oth-
er mandatory payment
requirements, (v) modi-
fy the terms of payment
of principal or interest or
( v i ) reduce the per-
centage of 14'/8%
Debentures, the consent
of the holders of which
is necessary to modify or
alter the \47/»% Deben-
ture Indenture.

The l l%% Debenture In-
denture may be modi-
fied or amended with
the consent of not less
than 66%% in principal
amount of the out-
standing 11 H% Deben-
tures, except that the
consent of all holders is
required to (i) extend
the maturity of the
11 %% Debentures, (ii)
reduce or extend the
time for payment of in-
terest, (iii) reduce any
premium payable on
redemption, ( iv) change
any sinking fund or oth-
er mandatory payment
requirements, (v) modi-
fy the terms of payment
of principal or interest or
(v i ) reduce the per-
centage of 11 %%
Debentures, the consent
of the holders of which
is necessary to modify or
alter the 11%% Deben-
ture Indenture.

The 13%% Debenture In-
denture may be modi-
fied or amended with
the consent of not less
than 66%% in principal
amount of the out-
standing 133/4% Deben-
tures, except that the
consent of all holders is
required to (i) extend
the maturity of the
133/4% Debentures, ( i i )
reduce or extend the
time for payment of in-
terest, (iii) reduce any
premium payable on
redemption, (iv) change
any sinking fund or oth-
er mandatory payment
requirements, (v) modi-
fy the terms of payment
of principal or interest or
( v i ) reduce the per-
centage of 13%%
Debentures, the consent
of the holders of which
is necessary to modify or
alter the 13J/4% Deben-
ture Indenture.

The 2001 125/s% Deben-
ture Indenture may be
modified or amended
with the consent of not
less than 66%% in prin-
cipal amount of the out-
standing 12%% Deben-
tures due 2001, except
that the consent of all
holders is required to (i)
extend the maturity of
the 12s/8% Debentures
due 2001, ( i i ) reduce or
extend the time for pay-
ment of interest, ( i i i ) re-
duce any premium pay-
able on redemption,
( i v ) change any s ink ing
fund or other mandatory
payment requirements,
(v) modify the terms of
payment of principal or
interest or ( v i ) reduce
the percentage of 12%%
Debentures due 2001.
the consent of the hold-
ers of which is necessary
to modify or alter the
2001 l25/s% Debenture
Indenture.

$1,000 principal amount $1,000 principal amount $1,000 principal amount $1,000 principal 'amount
and integral multiples and integral multiples and integral multiples and integral multiples
thereof. thereof. thereof. thereof.

Texas American Bank/ Texas Commerce Bank Texas Commerce Bank Texas Commerce Bank
Dallas (as successor to National Association National Association National Association
MBank Houston, Na- (successor to Bankers (successor to Bankers (successor to Bankers
tional Association) Trust Company) Trust Company) Trust Company)
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CRYSTAL OIL COMPANY
SUPPLEMENT TO DISCLOSURE STATEMENT

DATED JULY 9, 1986

Solicitation of Ballots
to

Plan of Reorganization
to be filed under

Chapter 11 of the United States Bankruptcy Code

THE SOLICITATION PERIOD FOR ACCEPTANCE OF THE PLAN OF
REORGANIZATION HAS BEEN EXTENDED AND WILL EXPIRE AT

5:00 P.M., NEW YORK CITY TIME, ON FRIDAY, SEPTEMBER 5, 1986,
UNLESS FURTHER EXTENDED.

August 15, 1986

This Supplement supplements the information contained in the Disclosure Statement dated July 9,
1986 (the "Disclosure Statement"), of Crystal Oil Company, a Louisiana corporation (the "Company"),
which was furnished to all of the Company's known impaired creditors pursuant to Sections 1125(a) and
1126( b) of the United States Bankruptcy Code (the "Bankruptcy Code") in connection with a solicitation
by the Company of ballots for acceptance of a Plan of Reorganization of the Company (the "Plan") prior
to the commencement of a case under Chapter 11 of the Bankruptcy Code. This Supplement should be
read in conjunction with the Disclosure Statement, and. unless the context otherwise requires, all terms not
defined herein that are defined in the Disclosure Statement shall have the meanings ascribed to them in the
Disclosure Statement.

RECENT DEVELOPMENTS

Second Quarter Financial Results and Condition

On August 14, 1986, the Company released the results of its operations for the quarter ended June 30,
1986. Such results are reflected in the Company's Quarterly Report on Form 10-Q for such period (the
"June Quarterly Report"), a copy of which is attached hereto as Annex A and is hereby incorporated
herein by reference. For updated financial information of the Company and a discussion of the
Company's financial condition and results of operations at June 30, 1986, and 1985, and for the three-
month and six-month periods then ended, see the June Quarterly Report.

Solicitation Period and Voting

On August 11, 1986, the Company extended the period of time during which ballots for acceptance or
rejection of the Plan will be accepted to 5:00 p.m., New York City time, on Friday, September 5, 1986,
unless further extended. Such extension was made in order to allow all solicited creditors of the Company
an additional opportunity to review and vote on the Plan and to facilitate the Company's discussions with
Bankers Trust Company and Halliburton Company, the Company's senior secured creditors, with respect
to their acceptance of the Plan. While most holders of impaired claims under the Plan have not yet voted,
the Company believes, based on the votes that have been received to date and on oral indications from
representatives of certain large institutional holders of the 15% Senior Notes and various issues of the
Debentures, that the Plan will receive the requisite acceptance from all classes of holders of the Company's
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public debt securities, i.e., Classes 8A, SB, 12 and 13. The Company, however, emphasizes that voting on
the Plan is still preliminary and that the indications received by the Company from the representatives of
the institutional holders of its public debt are not binding and that there can be no assurance that the Plan
will receive the requisite vote for acceptance from each class of the Company's creditors voting on the
Plan.

INFORMATION

For assistance in voting on the Plan or for additional copies of the documents relating to the Plan,
contact D. F. King & Co., Inc., the Ballot Solicitor, at (212) 269-5550 (collect), or L. G. Caskey, Secretary
of the Company, at (318) 222-7791 (collect).
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_ ANNEX A

As filed with the Securities and Exchange Commission on August 14, 1986.

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
QUARTERLY REPORT UNDER SECTION 13 or 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

For Quarter ended June 30, 1986 Commission File Number 1-8715

CRYSTAL OIL COMPANY
(Exact name of registrant as specified in its charter)

Louisiana 72-0163810
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

229 Milam Street
Shreveport, Louisiana 71101

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (318) 222-7791

Common Stock outstanding on June 30, 1986: 51,505,723

NONE
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant ( 1 ) has filed all reports required to be filed by Section
13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.

Yes / No

RAM00492
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CRYSTAL OIL COMPANY

CONSOLIDATED CONDENSED BALANCE SHEETS
(S in Thousands)

A S S E T S

June 30 December 31
1986 1985

(Unaudited) (1)
CURRENT ASSETS

Cash, including restricted cash of $3,731,000 and $5,787,000 $ 8,781 $ 9,231
Accounts receivables—net 7,702 14,062
Lease and well equipment inventory 2,870 3,388
Prepaid expenses and other current assets 2,368 1,302

TOTAL CURRENT ASSETS 21,721 27,983
PROPERTY, PLANT, AND EQUIPMENT-net 101,953 301,354
OTHER ASSETS 2.379 12.357

$ 126.053 $ 341,694

LIABILITIES AND DEFICIENCY IN STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable and accrued expenses $ 25,683 $ 17,744
Current portion of long-term liabilities 345,278 355.113

TOTAL CURRENT LIABILITIES 370.961 372,857
SENIOR LONG-TERM OBLIGATIONS — -
SUBORDINATED DEBENTURES - -

TOTAL LIABILITIES 370,961 372,857

COMMITMENTS AND CONTINGENCIES
DEFICIENCY IN STOCKHOLDERS' EQUITY

Common stock 515 515
Additional paid-in capital 68,406 68,406
Accumulated deficit (313.829) (100.084)

TOTAL DEFICIENCY IN STOCKHOLDERS' EQUITY (244.908) (31.163)

TOTAL LIABILITIES AND DEFICIENCY IN
STOCKHOLDERS'EQUITY $ 126,053 $ 341,694

(1) The balance sheet at December 31, 1985, has been taken from the audited financial statements at that
date, and condensed.

See accompanying notes to consolidated condensed financial statements.
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CRYSTAL OIL COMPANY

CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
($ in Thousands Except Per Share Amounts)

(Unaudited)

Three Months Ended
June 30

NET SALES $

COSTS AND EXPENSES
Cost of sales
General and administrative expense
Interest expense
Exploration costs
Depreciation, depletion, and impairment

LOSS FROM CONTINUING OPERATIONS
INCOME (LOSS) FROM DISCONTINUED

OPERATIONS

NET LOSS $

1986

13,253

5,623
3,762
7,205

193
14,309

31,092

(17,839)

(17,839)

1985

$ 25,193

6,127
2,769

13,412
741

12,924

35,973

(10,780)

189

$ (10,591)

Six Months Ended
June 30

1986

$ 30,419

10,967
6,286

14,793
2,179

199,939

234,164

(203,745)

(10,000)

$(213,745)

1985

$ 52,262

13,469
6,084

26,866
1,662

27,626

75,707

(23,445)

(103)

$ (23,548)

WEIGHTED AVERAGE NUMBER OF
COMMON SHARES OUTSTANDING 51.505.723 20.937,454 51.505,723 20,937,454

INCOME (LOSS) PER COMMON SHARE
Continuing operations $ (-35) $ ( .51) $ (3.96) $ (1 .12)
Discontinued operations — -01 ( -19 ) —

Net loss $ (.35) $ (.50) S (4.15) $ (1.12)

See accompanying notes to consolidated condensed financial statements.
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CRYSTAL OIL COMPANY

CONSOLIDATED CONDENSED STATEMENTS OF CHANGES IN FINANCIAL POSITION
(S in Thousands)

(Unaudited)

Six Months Ended
June 30

SOURCE OF FUNDS
Working capital provided from (used by) continuing operations
Working capital provided from discontinued operations
Increase in long-term obligations
Other, primarily disposals of property, plant, and equipment and

transfers to inventory

TOTAL FUNDS PROVIDED

USE OF FUNDS
Additions to property, plant, and equipment.
Reduction of long-term debt
Increase in other assets

TOTAL FUNDS USED

Net increase (decrease) in working capital
Working capital (deficit)—beginning of period

WORKING CAPITAL (DEFICIT)—END OF PERIOD

1986 1985

$ (1,627) $ 6,517
— 2,218
— 10,966

2,084 9,164

457 28,865

4,802 4,889
- 4,734

2^ —
4,823 9,623

(4,366) 19,242
(344.874) (80.810)

$(349,240). $(61,568)

See accompanying notes to consolidated condensed financial statements.
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CRYSTAL OIL COMPANY

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
(Unaudited)

Note I. Consolidated Condensed Financial Statements

The consolidated condensed balance sheet as of June 30, 1986, and the consolidated condensed
statements of operations and changes in financial position for the periods ended June 30, 1986 and 1985,
have been prepared by the Company, without audit. The three and six months ended June 30, 1985, have
been restated to reflect the discontinuation of the Company's refinery segment in December 1985. In
addition, certain reclassifications have been made to eliminate intersegment transactions in 1985. In the
opinion of management, all adjustments (which include only normal recurring adjustments, except for the
valuation adjustments described in Note 2 and the write-down described in Note 6) necessary to present
fairly the financial position, results of operations, and changes in financial position at June 30, 1986, and
for all periods presented have been made.

There have been no changes in the accounting policies as set forth in Note A of the Notes to
Consolidated Financial Statements included in the Company's Annual Report on Form 10-K for the year
ended December 31, 1985.

Note 2. Property, Plant, and Equipment

During the period ended June 30, 1986, prices for crude oil declined sharply from year-end prices,
resulting in significant decreases in the undiscounted future net cash flow from proved crude oil and
natural gas reserves. These price declines, along with the Company's current financial position, make it
doubtful as to whether the Company will have sufficient funds to develop its proved non-producing
reserves. Because of such decline in prices and the Company's lack of sufficient funds to develop its proved
non-producing reserves, the Company has recorded valuation adjustments aggregating SI84 million ($10
million during the quarter ended June 30, 1986, and $174 million during the quarter ended March 31,
1986) to reduce the carrying value of its crude oil and natural gas properties to the total of the estimated
undiscounted future net cash flow from the Company's proved producing crude oil and natural gas
reserves.

During the second quarter of 1986, the Company completed the sale of its crude oil production related
transportation assets to a third party for a cash consideration of $775 thousand. Such assets included the
Company's crude oil transportation vehicles, well service equipment, and one of the Company's computer
systems. The purchaser of such assets has agreed to continue to transport the Company's crude oil on a fee
basis.

Note 3. Liabilities

The Company defaulted on scheduled interest payments aggregating $15.5 million due on its 15%
Senior Subordinated Secured Notes due 1995 and its six issues of its publicly held debentures (the
"Debentures"). In addition, the Company has not made scheduled principal and interest payments
aggregating approximately $3.4 million on a secured trade note payable, currently $10.3 million, to a
major oilfield supply company. Further, the Company is not in compliance with certain of the covenants
of a loan agreement with a major commercial banking institution, pursuant to which the Company
currently owes $41.4 million on a bank note issued pursuant to such loan agreement. The Company is
continuing its monthly payments of $1.1 million plus interest to such bank with respect to such debt.
Because of the above defaults, the holders of such debt instruments could accelerate the Company's
obligations due thereunder and the holders of the bank note, trade note, and the 15% Senior Subordinated
Secured Notes could take action to foreclose on the Company's properties securing the Company's
obligations with respect to such debt instruments.

Because of the Company's difficult financial condition, the Company does not believe that it will be
able to continue as a going concern beyond 1986 unless it is able to restructure and reduce its outstanding
indebtedness to a level at which the Company will be able to service and at the same time carry on the
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CRYSTAL OIL COMPANY

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS-(Continued)
(Unaudited)

Note 3. Liabilities—(Continued)

development drilling activities necessary to improve its future cash flow by bringing proved developed
non-producing and other reserves into production. In that regard, the Company on July 10, 1986, began a
solicitation of ballots from the bank and the major oilfield supply company referred to above and the
holders of the 15% Senior Subordinated Secured Notes and the Debentures for acceptance of a plan of
reorganization of the Company (the "Plan") to be filed under Chapter 11 of the United States Bankruptcy
Code. The solicitation of ballots for acceptance of the Plan was initially scheduled to expire on August 8,
1986, but has been extended to September 5, 1986. If the Plan is accepted by at least two-thirds in amount
and more than one-half in number of the Company's creditors in each class voting on the Plan, the
Company, subject to certain conditions, intends to file a voluntary petition for reorganization under
Chapter 11 of the Bankruptcy Code and to seek confirmation of the Plan using the acceptances received
pursuant to its solicitation to satisfy the acceptance requirements under the Bankruptcy Code for
confirmation of the Plan.

The Company has initiated a plan to incur certain location clean-up costs on approximately 140 well
sites located in Louisiana pursuant to State environmental requirements. Consequently, the Company has
recorded a liability of $1.2 million during the second quarter of 1986 for the estimated cost of such plan.

Note 4. Income Taxes

Provisions for income taxes are determined for interim periods by applying the estimated effective tax
rate expected to be applicable for the fiscal year to year-to-date operations. The Company has not
provided a provision for income taxes for the 1986 and 1985 periods because the Company has no
remaining deferred income tax liability recorded for financial purposes that can be offset by either or both
losses recognized for financial purposes or investment tax credits.

Note 5. Commitments and Contingencies

As of June 30, 1986, $33.1 million of standby letters of credit have been issued pursuant to which the
Company is contingently liable under its loan agreement with its bank. Such standby letters of credit bear
interest ranging from .5% to .75% and expire at various dates through the year 2000. Such standby letters
of credit primarily relate to guarantees of tax benefits relating to safe harbor lease transactions.

Subsidiaries of the Company serve as the general partner in four public partnerships and one non-
public partnership formed for the exploration and development of crude oil and natural gas reserves. A
subsidiary of the Company is contingently liable solely as a matter of partnership law for an obligation of
one of these partnerships to a major commercial bank currently aggregating $2.3 million, which amount
represents partnership borrowings under a term loan. No collateral of the Company, or any such
subsidiary, or any other partnership secures such contingent liability.

Note 6. Discontinued Operations

Management has been continually monitoring the economic environment in the refining industry and
has focused on the fact that the small refinery segment of the crude oil and natural gas industry has
continued to be distressed. The Company concluded in December 1985, based on then existing economic
conditions, to hold for sale the Company's remaining two refineries. Accordingly, the refineries have been
accounted for as a discontinued operation. Based on management's continued analysis, it was concluded
during the first quarter of 1986 to record an additional adjustment of $10 million to write-down the
remaining refineries to their estimated salvage value, net of related costs and expenses.
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REVIEW BY INDEPENDENT ACCOUNTANTS

The consolidated condensed financial statements at June 30, 1986, and for the three and six month
periods ended June 30, 1986 and 1985, have been reviewed, prior to filing, by the Registrant's independent
certified public accountants, Touche Ross & Co., whose report covering their review of the financial
statements is presented on the following page.
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Crystal Oil Company
Shreveport, Louisiana

We have made a review of the consolidated condensed balance sheet of Crystal Oil Company and
subsidiaries as of June 30, 1986, and the related consolidated condensed statements of operations for the
three and six months ended June 30, 1986 and 1985, and the consolidated condensed statements of
changes in financial position for the six months ended June 30, 1986 and 1985, in accordance with
standards established by the American Institute of Certified Public Accountants.

A review of interim financial information consists principally of obtaining an understanding of the
system for the preparation of interim financial information, applying analytical review procedures to
financial data, and making inquiries of persons responsible for financial and accounting matters. It is
substantially less in scope than an examination in accordance with generally accepted auditing standards,
the objective of which is the expression of an opinion regarding the financial statements taken as a whole.
Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the
consolidated condensed financial statements referred to above for them to be in conformity with generally
accepted accounting principles.

We have previously examined, in accordance with generally accepted auditing standards, the
consolidated balance sheet as of December 31, 1985, and the related consolidated statements of
operations, deficiency in stockholders' equity, and changes in financial position for the year then ended
(not presented herein); and in our report dated March 17, 1986, our opinion was qualified as to the ability
of Crystal Oil Company and subsidiaries to continue as a going concern and as to the realization of its
assets. In our opinion, the information set forth in the accompanying consolidated condensed balance
sheet as of December 31, 1985, is fairly stated in all material respects in relation to the consolidated
balance sheet from which it has been derived.

TOUCHE Ross & Co.

Dallas, Texas
August 8, 1986
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion should assist in a further understanding of the Company's financial condition
as of June 30, 1986, as well as changes in the Company's operating results. The Notes to the Company's
Consolidated Condensed Financial Statements included in this report, as well as the Company's Annual
Report on Form 10-K for the year ended December 31, 1985, should be read in conjunction with this
discussion.

Liquidity and Capital Resources

The Company continued to experience severe cash flow and liquidity problems during the second
quarter of 1986, resulting principally from the Company's high debt service requirements and the
continued dramatic fall in crude oil prices and downward pressure on natural gas prices. Such conditions
have rendered the Company unable to service any of its long-term indebtedness other than its secured
bank debt and, possibly, part of its secured trade debt to Halliburton Company ("Halliburton"), and
threatened the ability of the Company to continue as a going concern.

At June 30, 1986, the Company had approximately $43.7 million in outstanding indebtedness under a
promissory note issued by the Company pursuant to a loan agreement (the "Loan Agreement") with
Bankers Trust Company ("BTC"), which indebtedness is being repaid in equal monthly installments of
approximately $1.1 million plus interest. Under the Loan Agreement, the Company is required to
maintain an annual cash flow of at least $45 million and working capital of at least $3 million (excluding
the current portion of long-term liabilities that is not in default), which the Company has been unable to
achieve. As a result of such failure, as well as the Company's failure to pay principal and interest on
certain of its other indebtedness described below, the Company is currently in default under the Loan
Agreement and BTC could accelerate the amounts due under the Bank Note and foreclose on the
Company's properties securing the payment thereof. In addition, under the terms of a Cash Collateral
Agreement between the Company and BTC securing the Company's obligations under the Loan
Agreement, proceeds from the production of the Company's mortgaged crude oil and natural gas
properties are being deposited in a cash collateral account. Because the Company is currently in default
under the Loan Agreement, the cash in this account is being made available to the Company solely at the
discretion of BTC.

As of June 30, 1986, the aggregate principal amount of the Company's indebtedness, including the
indebtedness to BTC described above and excluding certain contingent obligations of the Company with
respect to various letters of credit issued under the Loan Agreement (see Note 5 to Consolidated
Condensed Financial Statements), was approximately $277 million. As of August 13, 1986, the aggregate
amount of such indebtedness was approximately $275 million. At the present date, the Company has no
outside source of capital or debt and its only source of funds to meet near-term cash demands is from crude
oil and natural gas sales. Due to the combination of the Company's inability to finance and engage in the
necessary drilling activities to bring undeveloped and non-producing reserves into production, the
Company expects to experience continued decreases in its cash flow and liquidity in the remainder of 1986.
The average prices that the Company is receiving per barrel of crude oil and Mcf of natural gas have
significantly decreased since December 31, 1985, from an average in 1985 of $24.92 and $2.80,
respectively, to a current approximate average of $11.50 and $2.40, respectively. As a result of such
declines, the Company does not expect to have sufficient cash flow in the remainder of 1986 to service any
of its long-term indebtedness other than its secured debt under the Loan Agreement, and, possibly, pan of
its secured debt to Halliburton. In that regard, in an effort to conserve its cash, the Company in April 1986
suspended all payments of interest on its 15% Senior Subordinated Secured Notes due June 15, 1995 (the
"Notes"), and on each of its six issues of its publicly held debentures (the "Debentures"). In furtherance
of such eflbn, the Company in May 1986, suspended all payments of principal and interest on its secured
trade debt (currently $10.3 million) to Halliburton. As a result of such actions, as well as the Company's
failure as of July 15, 1986, to meet a minimum security covenant with respect to the Notes, the Company is
currently in default with respect to the Notes, each issue of the Debentures, and its indebtedness to
Halliburton. Due to the existence of such defaults, the holders of such indebtedness could accelerate the
amounts due thereunder and take action against the Company to enforce their respective rights, including
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the possibility of a filing of an involuntary petition in bankruptcy against the Company. Further, as to the
Company's secured indebtedness to Halliburton and with respect to the Notes, the holders of such
indebtedness could take action to foreclose on the Company's properties securing the payment of such
obligations. The Company's failure to pay such obligations is also a default under the Loan Agreement.

The Company's working capital deficit position at June 30, 1986, was $349.2 million compared to
$344.9 million at December 31, 1985, which considers the accounting treatment under Financial
Accounting Standards Board No. 78, "Classification of Obligations that are Callable by Creditors",
whereby all of the Company's borrowings outstanding at June 30, 1986, and December 31, 1985, are
classified as current liabilities in the Company's Consolidated Condensed Balance Sheets. Such decrease
was primarily due to working capital being used to fund capital expenditures of $4.8 million and working
capital used by operations of $1.6 million, which was partially offset by working capital provided from the
sale of assets and transfers of lease and well equipment to inventory.

Because of the decline in prices of crude oil and natural gas being received by the Company in the
second quarter from its proved producing crude oil and natural gas properties and the Company's lack of
sufficient funds to develop its non-producing properties, the Company recorded write-downs of $10 million
during the quarter ended June 30, 1986, and $174 million during the quarter ended March 31, 1986, to
reduce the carrying value of the Company's proved crude oil and natural gas properties to reflect the
Company's estimate of the total estimated undiscounted future net revenues from its proved producing
crude oil and natural gas reserves on such dates.

Because of the Company's current troubled financial position, the Company does not believe that it
will be able to continue as a going concern beyond 1986 unless it is able to restructure and reduce its
outstanding indebtedness to a level at which the Company will be able to service and carry on the
development drilling activities necessary to improve its future cash flow by bringing proved developed
non-producing and other reserves into production. In that'regard, the Company on "July 10, 1986,
commenced a solicitation of ballots from BTC, Halliburton, and the holders of the Notes and the
Debentures for acceptance of a plan of reorganization of the Company (the "Plan") to be filed under
Chapter 11 of the United States Bankruptcy Code. The solicitation of ballots for acceptance of the Plan
was initially scheduled to expire on August 8, 1986, but has been extended to September 5, 1986. If the
Plan is accepted by at least two-thirds in amount and more than one-half in number of the Company's
creditors in each class voting on the Plan, the Company, subject to certain conditions, intends to file a
voluntary petition for reorganization under Chapter 11 of the Bankruptcy Code and to seek confirmation
of the Plan using the acceptances received pursuant to its solicitation to satisfy the acceptance requirements
under the Bankruptcy Code for confirmation of the Plan. The Company is not currently a debtor in a case
under Chapter 11 of the Bankruptcy Code. However, the Company is availing itself of the provisions of
the Bankruptcy Code that permit the prepetition solicitation of acceptances of a plan of reorganization
under Chapter 11 of the Bankruptcy Code.

The Plan as currently proposed provides, in general, for (i) a restructuring of approximately $51.7
million of the Company's existing secured debt to BTC and Halliburton through an exchange of such debt
for an equal amount of secured debt that will be payable pursuant to an extended minimum payment
schedule and/or additional payments related to the Company's future cash flow, shares of Common Stock,
and warrants to purchase shares of Common Stock, ( i i ) a reduction and restructuring of approximately
$125 million face amount of the Company's secured debt to the holders of the Notes through an exchange
of such debt for new ten-year non-interest bearing convertible secured notes having a face amount of
approximately $75 million, shares of Common Stock and senior convertible voting preferred stock and
warrants to purchase shares of Common Stock, and ( i i i ) the conversion of approximately $98 million face
amount of the Debentures into shares of Common Stock and junior convertible voting preferred stock, and
warrants to purchase shares of Common Stock.
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The Plan, if accepted by the Company's creditors and confirmed by a Bankruptcy Court, would result
in a significant amount cf Common Stock of the Company and securities convertible into Common Stock
of the Company being issued to the Company's creditors, with such creditors becoming the Company's
primary shareholders upon the effective date of the Plan. The Company is not currently soliciting
shareholders with respect to the Plan, and any such solicitation of shareholders, if required, would be
undertaken only after the Company has filed a petition for reorganization under Chapter 11 of the
Bankruptcy Code. While the current shareholders of the Company would undergo a substantial dilution of
their equity interest in the Company under the Plan, the Plan would allow the shareholders to continue to
hold the same number of shares of Common Stock in the Company that they currently hold and would
give such shareholders the potential to increase their equity interest in the Company through warrants to
purchase shares of Common Stock in the Company.

While many uncertainties exist as to the future of the crude oil and natural gas industry and the
Company's future, the Company believes that the Plan presents at present the best opportunity for the
Company to restructure and reduce its indebtedness to a serviceable level for the benefit of the Company
and its creditors and shareholders. Further, the Company believes that the approval of the Plan by the
Company's creditors prior to the Company's filing of a voluntary petition under Chapter 11 of the
Bankruptcy Code could substantially reduce the time and expense to the Company related to such a
proceeding. The Plan is subject to a number of conditions, including the requisite acceptance by the
solicited creditors and confirmation by a Bankruptcy Court. Accordingly, there can be no assurance that
the Plan will be effected.

Results of Operations

Since December 31, 1985, economic conditions in the crude oil and natural gas industry have
continued to deteriorate with a resulting decrease in crude oil prices of approximately 50%. The
Company's net loss from continuing operations was $203.7 million for the six months ended June 30, 1986,
which included a write-down of $184 million ($10 million during the quarter ended June 30, 1986, and
$174 million during the quarter ended March 31, 1986) to reduce the carrying value of the Company's
crude oil and natural gas properties to reflect the prices that the Company was receiving for its crude oil
and natural gas as of such dates. Additionally, the second quarter of 1986 includes an accrual of $1.2
million of expenses associated with location clean-up costs. The decline in revenues from $52.3 million for
the six months ended June 30, 1985, to $30.4 million for the six months ended June 30, 1986, is primarily
attributable to declines in crude oil prices and declines in volumes of crude oil and natural gas resulting
from lease depletion and the inability of the Company to fund expenditures for developing proved non-
producing properties.

The Company continues to be adversely impacted by the general downturn in the crude oil and
natural gas industry which began in 1982. Continued downward pressure exists on both crude oil and
natural gas prices, along with some curtailment by the Company's natural gas purchasers. Since Decem-
ber 31, 1985, as a result of actions taken by certain members of the Organization of Oil Producing
Exporting Countries ("OPEC") to increase production and reduce prices of crude oil in order to achieve
their target share of the world market, there has been a substantial oversupply of crude oil in the world
and domestic markets and the price of crude oil has fallen significantly. While there has been recent
indications that OPEC may reduce its production of crude oil, the Company is unable to predict whether,
or to what extent, such reductions will be made or, if made, the effects of any such reductions. The general
uncertainty surrounding the crude oil and natural gas industry makes it impossible to predict when, and if,
an upturn in the industry will occur. The Company is currently receiving an average of approximately
$11.50 per barrel for crude oil and $2.40 per Mcf for natural gas—a particularly significant reduction in
crude oil prices from 1985 and the first quarter 1986 averages.

Three Months Ended June 30, 1986, Compared With Three Months Ended June 30, 1985

Operating profit attributable to crude oil and natural gas production activities decreased $8.4 million
or 51% in the second quarter of 1986. Crude oil and natural gas revenues decreased $8.9 million or 41%.
The sales price of crude oil and other liquefied petroleum products averaged $12.45 per barrel in the
second quarter of 1986, a decrease of $12.48 per barrel, compared with the second quarter of 1985 of
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$24.93. Natural gas prices averaged $2.34 per Mcf in the second quarter of 1986, a decrease of $.45 over
the same period in 1985. Excluding the aforementioned $1.2 million of location clean-up costs, lease
operating expense, including production and windfall profit taxes, decreased $1.7 million or 28%.

Six Months Ended June 30, 1986, Compared With Six Months Ended June 30, 1985

Operating profit attributable to crude oil and natural gas production activities decreased $16 million
or 45% in the first six months of 1986. Crude oil and natural gas revenues decreased $19.1 million or 40%.
The sales price of crude oil and other liquefied petroleum products averaged $15.58 per barrel in the first
six months of 1986, a decrease of $9.18 per barrel, compared with the first six months of 1985 of $24.76.
Natural gas prices averaged $2.37 per Mcf in the first six months of 1986, a decrease of $.47 over the same
period in 1985. Excluding the aforementioned $1.2 million of location clean-up costs, lease operating
expense, including production and windfall profit taxes, decreased $3.7 million or 27%. The Company is
continuing its efforts to further reduce lease operating expenses by improving efficiency at each well site.

General and Administrative Expense

General and administrative expense for the three and six months ended June 30, 1986, includes
approximately $1 million of costs relating to the Company's efforts to restructure its indebtedness, a
$400 thousand negotiated settlement of a disputed contractual claim, and a payment of $266 thousand
relating to a management severance and consulting agreement. With the exclusion of the aforementioned
nonrecurring items, the Company was able to reduce its normal general and administrative expense by
$.7 million (24.2%) for the three months ended June 30, 1986, as compared to the same period last year,
and by $1.5 million (24.0%) for the six months ended June 30, 1986, as compared to the same period last
year. The Company is continuing its efforts to decrease, where possible or advisable, its general and
administrative expense.

PART II: OTHER INFORMATION

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

As of the beginning of the year, the Company was not in compliance with certain of the covenants of
the Loan Agreement constituting a default under such agreement. In addition, the Company's failure to
pay its obligations with respect to certain of its other indebtedness discussed below constitutes a default
under the Loan Agreement. As a result of such defaults, the Company's indebtedness under the Loan
Agreement could be accelerated and BTC could take action to foreclose on the Company's properties
securing such indebtedness. The Company is continuing its monthly payments of $1.1 million plus interest
on its indebtedness under the Loan Agreement and has reduced the balance thereunder to $41.4 million.

In May 1986, the Company suspended all payments of principal and interest on its secured trade debt
to Halliburton, which subsequently constituted an event of default with respect thereto. As of August 13,
1986, the outstanding principal amount on the Company's indebtedness to Halliburton was $10.3 million,
and the amount of principal and interest in arrears was $3 million and $.4 million, respectively. As a result
of the Company's default with respect to its indebtedness to Halliburton, such indebtedness could be
accelerated and Halliburton could take action to foreclose on the Company's properties securing such
indebtedness.

On April 15, 1986, the Company defaulted on a scheduled payment of interest aggregating $1.2
million on its 11%% Convertible Subordinated Debentures due 2000, which as of August 13, 1986, had a
principal balance of $20.4 million outstanding. As a result of such default, the entire amount of such
indebtedness could be accelerated.

On May 1, 1986, the Company defaulted on a scheduled payment of interest aggregating $642
thousand on its 9% Convertible Subordinated Debentures due 1991, which as of August 13, 1986, had a
principal balance of $14.3 million outstanding. As a result of such default, the entire amount of such
indebtedness could be accelerated.
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On June 15, 1986, the Company defaulted on a scheduled payment of interest aggregating $9.4
million on the Notes, which as of August 13, 1986, had a principal balance of $125.2 million outstanding.
Further, the Company was unable as of July 15, 1986, to comply with a minimum security covenant with
respect to the Notes. As a result of such defaults, the Company's indebtedness with respect to the Notes
could be accelerated and the holders thereof could take action to foreclose on the Company's property
securing such obligations.

On June 15, 1986, the Company defaulted on scheduled payments of interest on its 14%% Senior
Subordinated Debentures due December 15, 1998, 12s/s% Subordinated Debentures due December 15,
2001, and 12-78% Subordinated Debentures due June 15, 1990, aggregating $1.2 million, $1.7 million, and
$487 thousand, respectively, which as of August 13, 1986, had principal balances outstanding of $16.7
million, $26.3 million and $7.7 million, respectively. As a result of such defaults, the entire principal
amount of such indebtedness could be accelerated.

On July 15, 1986, the Company defaulted on a scheduled payment of interest aggregating $888
thousand on its 133/4% Subordinated Debentures due July 15, 2000, which as of August 13, 1986, had a
principal balance of $12.9 million outstanding. As a result of such default, the entire principal amount of
such indebtedness could be accelerated.

For additional information with respect to the above defaults and their effect on the Company's
liquidity, see "Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations".

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On July 10, 1986, the Company commenced a solicitation of ballots from BTC, Halliburton, and the
holders of the Notes and Debentures for acceptance of a plan of reorganization of the Company to be filed
under Chapter 11 of the United States Bankruptcy Code. The solicitation of ballots for the acceptance of
the Plan was initially scheduled to expire on August 8, 1986, but has been extended to September 5, 1986.
For additional information with respect to such solicitation, see "Item 2. Management's Discussion and
Analysis of Financial Condition and Results of Operations".

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits

Exhibit 11—Computation of Loss per Common Share

(b) Current Report on Form 8-K dated July 10, 1986, filed on July 11, 1986, pursuant to which the
Company's commencement of its solicitation of acceptances of the Plan was disclosed pursuant to Item 5
of such report.

13
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized, on the 13th day of
August 1986.

CRYSTAL OIL COMPANY

By: XsX J. N. AVERETT, JR.
J. N. Averett, Jr.

President,
Chief Executive Officer,

and Director
(Principal Executive and Financial Officer)

By: XsX JAMES W. RENZ

James W. Renz
Vice President—Accounting

(Principal Accounting Officer)
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aLCOMFKNY

Solicitation of Ballots
to

Plan of Reorganization

Ballots (or facsimile copies thereof) should be sent or delivered by you or your broker, dealer,
commercial bank or trust company to the Voting Agent at the address set forth below:

THE VOTING AGENT IS:

REPUBLICBANK DALLAS, NATIONAL ASSOCIATION

Attention:
C.D. Smith

350 North St. Paul Street
9th Floor

Dallas, Texas 75201
(214) 922-6147

THE BALLOT SOLICITOR IS:

D.F. KING & CO., INC.
60 Broad Street

New York, New York 10004
(212) 269-5550
(Call Collect)

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED
UPON THE FAIRNESS OR MERITS OF SUCH TRANSACTION NOR UPON THE ACCU-
RACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

The date of this Supplement is August 15, 1986.
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F I L E D

OCT 1 4 1986
UNITED STATES BANKRUPTCY COURT CLESK OF COURT

FOR THE WESTERN DISTRICT OF LOUISIANA •NITHD STATES SA.-IKBUPTCT COURT
SHREVEPORT DIVISION wESftW DISTRICT «i i-juici-m

IN RE: Crystal Oil Company, § Case No. 586-02834
§

Debtor. § Chapter 11 Proceeding

MOTION FOR DETERMINATION
ON NECESSITY TO SOLICIT SHAREHOLDERS OF

CRYSTAL OIL COMPANY

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

NOW COMES, Crystal Oil Company, debtor and

debtor-in-possession in the above captioned case ("Crystal"),

and moves pursuant to Rule 9013 of the Rules of Bankruptcy

Procedure for the United States Bankruptcy Courts (the

"Bankruptcy Rules") for an Order that Crystal is not required

to solicit acceptances of its plan of reorganization dated

September 29, 1986 (the "Plan") from the holders of its common

stock, $.01 par value ("Common Stock"), or in the alternative

for approval of the Shareholder Disclosure Statement being

filed herewith and attached hereto as Exhibit A, and in support

thereof would show the Court as follows:

1. On July 10, 1986, Crystal commenced a

pre-petition solicitation pursuant to Section 1126(b) of the

United States Bankruptcy Code (the "Bankruptcy Code") of

acceptances of the Plan from its creditors holding impaired

claims under the Plan.
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2. On September 26, 1.986, Crystal completed its

pre-petition solicitation of its creditors holding impaired

claims under the Plan. Pursuant to such pre-petition

solicitation, Crystal received the acceptance of the Plan by

more than one-half in number and at least two-thirds in amount

of the claims of the holders of its publicly held debt

securities who voted on the Plan. Although Crystal did not

receive the acceptance of the Plan from its two most senior

secured creditors, Bankers Trust Company and Halliburton

Company, Crystal is continuing negotiations with such

creditors. Other than Bankers Trust Company and Halliburton

Company, all classes of holders of impaired claims under the

Plan have accepted the Plan by the requisite vote for

confirmation of the Plan under Section 1129 of the Bankruptcy

Code.

3. On October 1, 1986, Crystal filed with the Court

a voluntary petition for reorganization under Chapter 11 of the

Bankruptcy Code, along with the Plan and Crystal's Disclosure

Statement dated July 9, 1986, as supplemented by the Supplement

dated August 15, 1986 (collectively, the "Disclosure

Statement"), which was used by Crystal in its pre-petition

solicitation. Since such filing, Crystal has operated as a

debtor-in-possession in accordance with Section 1107 and 1108

of the Bankruptcy Code.

4. On October 1. 1986, the Court entered an Order

setting a hearing pursuant to Bankruptcy Rule 3017 on approval
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of the Disclosure Statement for 1:30 p.m., November 10, 1986,

and set 5:00 p.m. on October 31, 1986, as the time by which

objections to the Disclosure Statement must be filed.

5. Under the Plan, the holders of the Common Stock

are classified in Class 15. As of October 1, 1986, there were

51,705,723 shares of Common Stock outstanding, which shares

were held by approximately 7,700 holders of record. Under the

Plan, each Class 15 claimant will receive on the effective date

of the Plan (i) a pro rata distribution of 51,705,723 shares of

New Common Stock (as defined in the Plan), (ii) $.125 Warrants

(as defined in the Plan) to purchase 200,000,000 shares of New

Common Stock, (iii) $.15 Warrants (as defined in the Plan) to

purchase 200,000,000 shares of New Common Stock, and (iv) $.25

Warrants (as defined in the Plan) to purchase 200,000,000

shares of New Common Stock.

6. As of August 31, 1986, Crystal had unconsolidated

total assets of approximately $148,000,000 and unconsolidated

liabilities of approximately $435,000,000 ($69,000,000 of which

represented intercompany debt). Crystal believes that if it

were to be liquidated in the near future, the holders of the

Common Stock would receive nothing for their interests. In

addition, because Crystal's liabilities far exceed its assets,

the value of the interests of the holders of the Common Stock

in Crystal as a going concern is effectively nothing. If the

Plan is confirmed, the Plan would give the holders of the

Common Stock a continuing interest in Crystal through their

-3- RAM00510



receipt o£ shares of New Common Stock and through their receipt

of the $.125 Warrants, the $.15 Warrants and the $.25

Warrants.

7. Section 1129(a) of the Bankruptcy Code provides

that for a plan of reorganization of a debtor to be confirmed,

the plan must be accepted by all impaired classes of creditors

and interest holders of the debtor. Section 1129(b) of the

Bankruptcy Code, however, provides an alternative to such

requirement. Under Section 1129(b), the Bankruptcy Court, on

request of the proponent of a plan of reorganization, is

required to confirm the proponent's plan notwithstanding the

nonacceptance of an impaired class of claims or interests if

the plan otherwise meets the confirmation requirements of

Section 1129(a), does not discriminate unfairly, and is fair

and equitable with respect to each class of claims or interests

that is impaired under, and has not accepted, the plan. The

Plan as currently proposed and accepted by the holders of

Crystal's publicly held debt securities, will satisfy the

confirmation requirements of Section 1129(b) of the Bankruptcy

Code with respect to the interests of the holders of the Common

Stock. First, the Plan does not "discriminate unfairly" in

that there is no class of Crystal's interests holders with

interests similar to those of the holders of the Common Stock

who will receive more than 100% with respect to its interests.

Second, the Plan is "fair and equitable" with respect to the

holders of the Common Stock because there is no holder of any

RAM00511
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interest that is junior to the interests of the holders of the

Common Stock that will receive any distributions under the

Plan. Accordingly, Crystal has the ability to obtain

confirmation of the Plan without the prior acceptance thereof

by the holders of the Common Stock. In point of fact, Crystal

could obtain confirmation of a plan of reorganization which

would provide for no distributions to the holders of the Common

Stock because the claims of Crystal's creditors far exceed any

possible valuation of Crystal's assets.

8. The Disclosure Statement contains adequate

information with respect to the Plan. The Disclosure Statement

was provided during Crystal's pre-petition solicitation to all

known holders of record as of June 16, 1986, of impaired claims

under, the Plan, was filed by Crystal in July 1986 with the

Securities and Exchange Commission as an Exhibit to a Current

Report on Form 8-K and was filed with this Court upon the

commencement of this case. Crystal's pre-petition solicitation

of creditors and the terms of the Plan were also discussed in

Crystal's Quarterly Report on Form 10-Q for the quarter ended

June 30, 1986, which report was filed with the Securities and

Ex. .ange Commission on August 14, 1986. In addition, reports

as to the status of Crystal's pre-petition solicitation were

regularly made by Crystal by press release and reported in The

Wall Street Journal, The Shreveport Journal and The Shreveport

Times. Accordingly, any creditor or shareholder of Crystal or

any other party in interest in this case has had and will
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continue to have throughout the remainder of this case an

opportunity to review the Plan and Crystal's description

thereof in the Disclosure Statement.

9. If Crystal is required to solicit the holders of

the Common Stock, the cost to Crystal's estate would likely be

substantial. Because the Plan can be confirmed without the

acceptances of the holders of the Common Stock pursuant to the

alternative confirmation provisions of Section 1129(b) of the

Bankruptcy Code and because the Plan will provide the holders

of the Common Stock with substantially greater distributions

than they would receive under other circumstances, the

incurrence of the costs of a solicitation of shareholders where

the outcome of such solicitation would, in effect, be

meaningless and would not be in the best interests of Crystal,

Crystal's estate or any other party in interest in this case.

10. The granting of an Order allowing Crystal to

utilize the alternative confirmation provisions of

Section 1129(b) of the Bankruptcy Code in lieu of a

solicitation of shareholders would not prohibit any party in

interest from objecting to confirmation of the Plan based on

such provisions. Such objections, however, are best reserved

for the hearing on confirmation of the Plan.

11. If Crystal is required to solicit the holders of

the Common Stock, the Shareholder Disclosure Statement would

provide adequate information to enable a hypothetical
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reasonable investor typical of the holders of the Common Stock

to make an informed judgment about the Plan.

12. The Shareholder Disclosure Statement is basically

a perfunctory document which incorporates by reference an

enclosed copy of the Disclosure Statement. There is no

information in the Shareholder Disclosure Statement that is

contrary to or inconsistent with the information in the

Disclosure Statement and the only information in the

Shareholder Disclosure Statement that is not included in the

Disclosure Statement is that which relates to the results of

Crystal's pre-petition solicitation of creditors and its filing

for reorganization. If a hearing on the Shareholder Disclosure

Statement is required, the time and date for such a hearing and

the time and the date by which any objections to the

Shareholder Disclosure Statement must be made should be the

same as those for the Disclosure Statement because the issues

relating to the adequacy of the Disclosure Statement will be

substantially the same as the issues with respect to the

adequacy of the Shareholder Disclosure Statement. The setting

of such times and dates so as to coincide with those with

respect to the Disclosure Statement would not prejudice any

shareholder or other party in interest because notice of the

hearing on and objections to the approval of the Disclosure

Statement was given to all required parties on or before

October 6, 1986.
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WHEREFORE, PREMISES CONSIDERED, Crystal respectfully

prays that the Court

<L) Enter an Order (the "Shareholder Solicitation

Order") stating that Crystal may utilize the alternative

confirmation provisions of Section 1129(b) of the Bankruptcy

Code in lieu of a solicitation of acceptances of the Plan from

the holders of the Common Stock;

(2) If the Court determines that Crystal may not

utilize the alternative confirmation provisions of

Section 1129(b) of the Bankruptcy Code in lieu of a

solicitation of acceptances of the holders of the Common Stock,

approve the Shareholder Disclosure Statement attached hereto as

Exhibit A as containing adequate information for a holder of

the Common Stock to make an informed judgment about the Plan;

(3) Set a hearing (the "Hearing") at 1:30 p.m. on

November 10, 1986, for consideration of the Shareholder

Solicitation Order and, if the Shareholder Solicitation Order

is not granted, foe approval pursuant to Bankruptcy Rule 3017

of the Shareholder Disclosure Statement;

(4) Set the time by which objections, if any, to the

Shareholder Solicitation Order and the approval of the

Shareholder Disclosure Statement must be filed with the Court

and served on Crystal's counsel at 5:00 p.m., October 31, 1986;

(5) Specify that the Notice of the above actions

attached hereto as Exhibit B is adequate, and
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(6) Specify that the mailing of the Notice, postage

prepaid by first class mail to (i) all holders of record of the

Common Stock as of October 1, 1986, the Unsecured Creditors

Committee (to the extent its members are currently known), the

Securities and Exchange Commission and all other parties in

interest and equity security holders who or which have made an

official appearance in this case no later than October 16,

1986, and (ii) any additional member of the Unsecured Creditors

Committee who may be appointed thereto after the date hereof no

later than three business days after the date such member is

appointed, shall be adequate notice of the above actions.

Dated October 14, 1986.

Respectfully submitted,

FULBRIGHT & JAWORSKI

By_
/soohn L. King

Curtis W. Huff
1301 McKinney Street, 51st Floor
Houston, Texas 77010
(713) 651-5350

COOK, YANCEY, KING & GALLOWAY

ramesRQoert Jeter
Suit^/400 American Tower
401 Market Street
Shreveport, Louisiana 71101
(318) 221-6277

COUNSEL FOR CRYSTAL OIL COMPANY

11 i » o
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

In re

CRYSTAL OIL COMPANY,

Debtor.

§
§
§
§
§

Case No. 586-02834
(Chapter 11 Proceeding)

SHAREHOLDER DISCLOSURE STATEMENT PURSUANT TO SECTION 1125

OF THE BANKRUPTCY CODE WITH RESPECT

TO CRYSTAL OIL COMPANY'S PLAN OF

REORGANIZATION UNDER CHAPTER 11 OF

THE BANKRUPTCY CODE

The date of this Shareholder Disclosure Statement
is November , 1986.
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This Shareholder Disclosure Statement may not be
relied upon fur any purpose other than to determine how to vote
on the Plan of Reorganization (the "Plan") of Crystal Oil
Company (the "Company"), and nothing contained herein shall be
deemed advice on the tax or other legal effects of the Plan on
holders of the common stock, $.01 par value ("Common Stock"),
of the Company. Certain of the information contained in this
Shareholder Disclosure Statement and the accompanying
Disclosure Statement dated July 9, 1986, as supplemented by the
Supplement dated August 15, 1986 (collectively, the
"Pre-Petition Disclosure Statement"), by its nature, is forward
looking, contains estimates and assumptions which may prove not
to have been the case, and contains financial projections which
may be materially different from actual future experiences.

The securities to be issued pursuant to the Plan have
not been registered with the Securities and Exchange Commission
(the "Commission") under the Securities Act of 1933 or under
any state securities act or similar state law in reliance upon
an exemption from registration provided by Section 1145 of the
United States Bankruptcy Code. Further such securities have
not been approved by the Commission or any state securities
commission or similar authority. Neither the Commission nor
any state commission has passed upon the accuracy or adequacy
of the information contained in this Shareholder Disclosure
Statement, the Pre-Petition Disclosure Statement or upon the
merits of the Plan. Any representation to the contrary is
unlawful.

The Plan contemplates the issuance of a substantial
number of new shares, and rights to receive new shares, of the
reorganized Company's common stock and voting preferred stock.
In that regard, if the Plan is confirmed, the percentage of
ownership of the Company's common stock held by the current
holders of the Common Stock, and percentage of the total voting
power with respect thereto, will be reduced to approximately
36\ and 17\, respectively, which interest could be further
reduced to as low as approximately 11% and 8%, respectively, if
certain new convertible securities are converted into shares of
the common stock of the reorganized Company and certain
warrants to purchase shares of common stock of the reorganized
Company are exercised. Such dilution, however, assumes that
none of the warrants issued to the holders of the Common Stock
to purchase shares of common stock of the reorganized Company
are exercised. See "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN
CONSIDERATIONS—Effects on Ownership of Common Stock" and
"PURPOSE AND EFFECTS OF THE PLAN—CERTAIN
CONSIDERATIONS—Effects on Voting Power" in the Pre-Petition
Disclosure Statement.
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INTRODUCTION

Crystal Oil Company, a Louisiana corporation (the
"Company), submits this Shareholder Disclosure Statement, (this
"Shareholder Disclosure Statement"), together with the enclosed
Disclosure Statement,dated July 9, 1986, and Supplement dated
August 15, 1986 (collectively, the "Pre-Petition Disclosure
Statement"), pursuant to Section 1125 of the United States
Bankruptcy Code (the "Bankruptcy Code") to all the Company's
known shareholders of record as of , 1936, in
connection with the Company's solicitation of ballots for
acceptance of its Plan of Reorganization dated September 29,
1986 (the "Plan"). Such materials are being provided to the
Company's shareholders to enable such shareholders to make an
informed decision in exercising their rights to accept or
reject the Plan.

This . Shareholder Disclosure Statement and the
Pre-Petition Disclosure Statement describe various transactions
contemplated under the Plan. This Shareholder Disclosure
Statement should be read in conjunction with the Pre-Petition
Disclosure Statement and the Annexes and Exhibits thereto,
which are hereby incorporated herein by reference and made a
part of this Shareholder Disclosure Statement. A copy of the
Plan is attached as Exhibit A to the Pre-Petition Disclosure
Statement. Unless the context otherwise requires, capitalized
terms used herein shall have the meanings ascribed to them in
the Glossary of Terms set forth in the Pre-Petition Disclosure
Statement.

On November 10, 1986, after notice and a hearing, the
United States Bankruptcy Court for the Western District of
Louisiana, Shreveport Division (the "Bankruptcy Court") entered
an order approving this Shareholder Disclosure Statement as
containing information of a kind and in sufficient detail that
would enable a reasonable, hypothetical investor typical of
holders of the Common Stock to make an informed judgment
whether to accept or reject the Plan. Such order also approved
the Pre-Petition Disclosure Statement as containing information
of a kind and in sufficient detail that would enable a
reasonable, hypothetical investor typical of holders of
impaired claims under the Plan to make an informed judgment
whether to accept or reject the Plan. The Bankruptcy Court's
approval of this Shareholder Disclosure Statement and the
pre_Petition Disclosure Statement, however, does not constitute
a recommendation by the Bankruptcy Court either for or against
the Plan.
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Shareholders are urged to read this Shareholder
Disclosure Statement and the Pre-Petition Disclosure Statement
carefully before voting on the Plan. No solicitation of votes
from shareholders will be made except pursuant to this
Shareholder Disclosure Statement and the Pre-Petition
Disclosure Statement and the Annexes and Exhibits thereto. You
are urged to study the Plan in full and to consult with your
Legal and financial advisors about the Plan and its impact,
including possible tax consequences, upon your Legal rights.

Although holders of the Common Stock are being
requested to vote to accept or reject the Plan, if the Plan is
not accepted by the requisite vote of the holders of the Common
Stock, the Company will likely seek Confirmation of the Plan
pursuant to the "cram-down" provisions of Section 1129(b) of
the Bankruptcy Code on the basis that the Plan does not
discriminate unfairly and is fair and equitable to the holders
of the Common Stock. Generally, such test will be satisfied if
the Bankruptcy Court finds that the Plan does not allow for any
class of creditors or interest holders to receive more than
such class is legally entitled to receive on account of its
claims or interests and there is no junior interest to the
class that will receive property under the Plan. The Company
believes that the Plan would satisfy these criteria. If the
Company is required to seek Confirmation of the Plan pursuant
to the cram-down provisions of the Bankruptcy Code, the
distributions that would be provided to the holders of the
Common Stock would be uncertain and the holders of the Common
Stock could possibly receive no distributions under the Plan.
Accordingly, the Company believes that the Plan is in the best
interests of shareholders and recommends that all shareholders
vote to accept the Plan. See "CONFIRMATION OF THE
PLAN—Requirements for Confirmation of the Plan".

After carefully reviewing this Shareholder Disclosure
Statement and the Pre-Petition Disclosure Statement, please
indicate your vote on the enclosed ballot and return the ballot
to the Company in the enclosed, postage paid return envelope by
5:00 p.m.. Central Standard Time, on December , 1986. Except
to the extent allowed by the Bankruptcy Court, ballots than are
received after 5:00 p.m., on December , 1986, will not be
considered in connection with the Confirmation of the Plan.
See "VOTING PROCEDURES AND REQUIREMENTS".

RAM00521
-2-



BACKGROUND OF THE COMPANY'S CHAPTER LI REORGANIZATION

As is explained in the Pre-Petition Disclosure
Statement, management of the Company in early 1986 concluded
that in order for the Company to be able to continue as a going
concern a substantial portion of the Company's outstanding
indebtedness would need to be converted into equity through a
reorganization -of the Company under Chapter 11 of the
Bankruptcy Code. Having reached such conclusion, management of
the Company began exploring the possible ways in which the
Company might minimize the costs and time related to such a
reorganization. In that regard, management determined that
such costs and time might be reduced if the Company were to
seek to obtain the approval of a plan of reorganization from
its creditors prior to the commencement of a case under
Chapter 11 of the Bankruptcy Code. Accordingly, on July 10,
1986, the Company commenced a solicitation pursuant to
Section 1126(b) of the Bankruptcy Code of acceptances of the
Plan from its two major secured creditors, Bankers Trust
Company (the "Bank") and Halliburton, and the holders of its
outstanding publicly held debt securities. On September 26,
1986, after having received approval of the Plan from the
holders of more than half in number and from 71.2% to 98.9% in
amount of claims voting in each class of the four classes under
the Plan comprised of the holders of the Company's publicly
held debt securities, the Company concluded its pre-petition
solicitation of acceptances of the Plan. While the Company had
hoped to have obtained the acceptance of the Plan from the Bank
and Halliburton prior to the Company's filing for
reorganization, neither of such creditors accepted the Plan
during the Company's pre-petition solicitation. The Company,
however, is continuing negotiations with such creditors. The
major issues to be resolved with respect to such creditors
under the Plan relate to issues between them that do not
directly affect other classes under the Plan. Prior to the
setting of a hearing on Confirmation of the Plan, it will be
necessary that the Company have received ballots from the Bank
and Halliburton accepting the Plan. See "PRIOR ACCEPTANCE OF
THE PLAN BY CERTAIN IMPAIRED CREDITORS".

On October 1, 1986, the Company filed a Voluntary
Petition for Reorganization under Chapter 11 of the Bankruptcy
Code and filed the Plan with the Bankruptcy Court for, what the
Company hopes will be, its ultimate approval and Confirmation.
The hearing on Confirmation of the Plan will be set as soon as
practicable, and notice of the Confirmation Hearing will be
given as required by the Bankruptcy Code and the rules
thereunder. Since the Company's filing for reorganization, the
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Company has operated as a "debtor-in-possession" in accordance
with the provisions of Sections 1107 and 1108 of the Bankruptcy
Code and has continued to operate its business for the benefit
of its creditors and shareholders. Section 362 of the
Bankruptcy Code has provided for an automatic stay of all
attempts by creditors to collect pre-petition claims from the
Company or otherwise interfere with the Company's property or
business.

PRIOR ACCEPTANCE OF THE PLAN BY CERTAIN IMPAIRED CREDITORS

On September 26, 1986, the Company completed its
pre-petition solicitation of creditors for acceptance of the
Plan. Pursuant to such solicitation, the Company received the
following votes for acceptance and rejection of the Plan from
the holders of claims voting in the following impaired classes
under the Plan:

Class
Number and Percentage

of Record Holders Voting

For Against

Amount and Percentage
of Claims Voting
C a i n i n o u i t n d f )

For Against

Class 8A—LSI Senior 143
Note Secured (93.46%)
Claims (1)

Class 8B--15I Senior 140
Note Unsecured (91.51)
Claims (1)

Class 12—14-7/81 15
Debenture Claims (55.561)

Class L3—Subordinated 230
Debenture Claims (73.251)

Class 14--CEPCO Inter- I
Company Claims (1001)

10
(6.541)

$110,670,683 $ 1,283,413
(98.851) (1.151)

13
(8.51)

12
(44.441)

84
(26.751)

0
(01)

110,674,597
(98.861)

12,822,953
(91.631)

33,394,877
(71.161)

69,000,000
(1001)

1,279,499
(1.141)

1,171,414
(8.371)

13,532,820
(28.841)

0
(01)

(1) The Company has not attempted to estimate the specific
amount of the claims in either Class 8A or Class SB because
of the integral relationship between such claims and the
inherent uncertainties in valuing the collateral securing
the payment of the 15% Senior Notes after giving effect to
the Bank's and Halliburton's prior mortgages and security
interests in such collateral. See "THE PLAN—
Classification and Treatment of Claims and Interests—
Class 8—15% Senior Note Claims" in the Pre-Petition
Disclosure Statement.
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As described in greater detail in the Pre-Petition
Disclosure Statement, a class of impaired claims will be
considered to have accepted a plan of reorganization under the
Bankruptcy Code if at least two-thirds in amount and more than
one-half in number of Allowed Claims in such class voting to
accept or reject the plan of reorganization have voted in favor
of acceptance. As indicated in the above chart, more than half
in number and at least two-thirds in amount of the Allowed
Claims voting on the Plan in Classes 8A, SB, 12, 13 and 14 have
voted to accept the Plan. In addition, although the Bank and
Halliburton, as holders of the claims in Class 6 and Class 7,
respectively, did not vote to accept or reject the Plan during
the Company's pre-petition solicitation, the Company is
continuing to negotiate with such creditors as to their
acceptance of the Plan. The primary issues to be resolved
under the Plan with respect to the Bank and Halliburton relate
to the Plan's allocation of Available Cash Flow for the payment
of the New Bank Note and the New Halliburton Note and to what
extent Halliburton will have an obligation to repay to the Bank
any amounts paid to Halliburton by the Company in the future if
the Company is unable to satisfy its obligations to the Bank
with respect to the Letters of Credit. The resolution of these
issues is not expected to affect shareholders. On November 10,
1986, the Bankruptcy Court entered an order approving the
ballot report prepared by RepublicBank Dallas, National
Association, . the Voting Agent for the pre-petition
solicitation, with respect to the results of the balloting in
the pre-petition solicitation. Accordingly, the only impaired
classes that have not yet approved the Plan are Class 6 (the
Bank), Class 7 (Halliburton) and Class 15 (the shareholders).

THE PLAN

A description of the Plan and its treatment of claims
and interests is set forth under the heading "THE PLAN" in the
Pre-Petition Disclosure Statement. As indicated in the
Pre-Petition Disclosure Statement, the interests of the holders
and beneficial owners of the Common Stock are classified under
the Plan in Class 15. As of October 1, 1986, there were
51,705,723 shares of Common Stock outstanding. Under the Plan,
each Class 15 claimant will receive on the Effective Date a Pro
Rata distribution of (i) 51,705,723 shares of New Common Stock,
(ii) $.125 Warrants to purchase 200,000,000 shares of the New
Common Stock, (iii) $.15 Warrants to purchase 200,000,000
shares of the New Common Stock and (iv) $.25 Warrants to
purchase 200,000,000 shares of New Common Stock. For a
description of the New Common Stock and the Warrants, see "THE
NEW SECURITIES" in the Pre-Petition Disclosure Statement.
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Under the Plan, the interests of the current holders
of the Common Stock in the Company will be reduced to
approximately 36% and 17% of the New Common Stock to be
outstanding and the equity voting power of the Company,
respectively, on the Effective Date. Such interest will also
be subject to substantial further dilution upon the conversion
of certain of the New Securities and upon exercise of certain
of the Warrants. See "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN
CONSIDERATIONS—Effects of Ownership of Common Stock" and
"PURPOSE AND EFFECTS OF THE PLAN--CERTAIN CONSIDERATIONS--
Effects on Voting Power". The Company, however, believes that
such dilution is necessary for the success of the Plan due to
the necessity that a substantial amount of the Company's
pre-petition debt be converted into equity in order for the
Company to survive. While the shareholders' equity interest in
the Company (in terms of stock ownership) will be substantially
less upon Confirmation of the Plan than it is today, the
Company believes that such result is preferable to the
available alternatives, in particular, liquidation. Given the
significant amount of outstanding indebtedness of the Company,
the Company believes that if the Company were to be liquidated
in the near future, the holders of the Common Stock would not
receive any distributions. See "ALTERNATIVES TO THE PLAN--
Liquidation Analysis" in the Pre-Petition Disclosure
Statement". On the other hand, if the Plan is approved and
confirmed, the Plan would give the holders of the Common Stock
a continuing interest in the Company through their receipt of
shares of the New Common Stock and through the Warrants.

The Company does not believe that any more
satisfactory ownership interest in the Company by the holders
of the Common Stock is feasible than that proposed by the
Plan. Further, as described in "CONFIRMATION OF THE PLAN", the
Plan may be confirmed without the acceptance of the holders of
the Common Stock, in which case the distributions that would be
provided to the holders of the Common Stock would be uncertain
and the holders of the Common Stock could possibly receive no
distributions under the Plan. Accordingly, the Company
believes the Plan is in the best interests of shareholders and
recommends that all shareholders vote to accept the Plan.

RECENT DEVELOPMENTS

Cash Collateral Order

Section 363 of the Bankruptcy Code prohibits the use
of "cash collateral" by a debtor without the consent of each
entity that has an interest in such cash collateral, unless
permitted by the Bankruptcy Court after notice and a hearing.
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On October 1, 1986, the Bankruptcy Court entered an agreed
order that had been requested by the Company and the Bank (the
"Cash Collateral Order") authorizing the Company to use cash
collateral of the Bank in the Company's business operations and
for preservation of its assets, on the conditions contained in
the Cash Collateral Order. In summary, the Cash Collateral
Order provides that, subject to certain periodic reporting
requirements hereinafter described, the Company wi I continue
to be able to use its cash receipts in the ordinary course of
its business and for the preservation of its assets.

Pursuant to the Cash Collateral Order, the Company is
required to submit to the Bank a monthly budget of projected
expenditures. The expenditures of cash collateral may be made
by the Company only for budgeted items, unless the Bank
otherwise consents. The Cash Collateral Order is on file with
the Bankruptcy Court and is subject to review by the Bankruptcy
Court at any

Formation of Official Committee of Unsecured Creditors.

On _ , 1986, the Bankruptcy Court signed an
order appointing the Official Committee of Unsecured Creditors
of the Company (the "Creditors' Committee"). The following
creditors were appointed to serve on the Creditors' Committee:

1.
2:
3.
4.
5.
6.
7.

VOTING PROCEDURES AND REQUIREMENTS

Classes Entitled to Vote on the Plan and
Vote Required for Acceptance

Only classes that are impaired under the Plan are
entitled to vote to accept or reject the Plan. Generally,
Section 1124 of the Bankruptcy Code provides that a class of
claims or interests is considered to be impaired under a plan
of reorganization unless the plan does not alter the legal,
equitable and contractual rights of the holders of such claims
or interests. In addition, such classes will be considered
impaired unless all outstanding defaults, other than defaults
relating to the insolvency or financial condition of the debtor
or the commencement of a bankruptcy case, are to be cured and
the holders of claims or interests in such classes are to be
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compensated for any damages incurred as a . result of any
reasonable reliance by such holders on any contractual
provisions or applicable law to demand accelerated payment.
For the reasons discussed in "THE PLAN—Classification and
Treatment of Claims and Interests" in the Pre-Petition
Disclosure Statement and by virtue of a determination by the
Bankruptcy Court that the holders of the Common Stock are "an
impaired class entitled to vote on the Plan, the Company has
concluded that only the following classes of its creditors and
interest holders will be impaired under the Plan and entitled
to vote thereon:

Class 6 — The Bank
Class 7 -- Halliburton
Class 8A — 15% Senior Note Holders (Secured Claims)
Class SB — 15% Senior Note Holders (Unsecured Claims)
Class 12 -- 14-7/8% Debenture Holders
Class 13 — Subordinated Debenture Holders
Class 14 -- CEPCO
Class 15 — Common Stock Holders

As indicated in "PRIOR ACCEPTANCE OF THE PLAN BY
CERTAIN IMPAIRED CREDITORS", each of Classes 8A, 88, 12, 13 and
14 have already voted to accept the Plan, and the votes of the
holders of claims in Classes 6 and 7 were solicited in the
pre-petition solicitation pursuant to the Pre-Petition.
Disclosure Statement and such holders are still considering the
Plan. Accordingly, only the holders of the Common stock
(Class 15) are being asked to vote on the Plan pursuant to this
solicitation. Under Section 1129 of the Bankruptcy Code, the
holders of the Common Stock will be determined to have accepted
the Plan if the holders casting votes in favor of the Plan hold
at least two-thirds in amount of the shares of Common Stock as
to which votes are cast.

Ballot and Voting Deadline

A form of ballot to be used for voting to accept or
reject the Plan, together with a postage paid return envelope,
is enclosed with this Disclosure Statement.

Pursuant to Rule 3018 of the Bankruptcy Rules under
the Bankruptcy Code, the Bankruptcy Court has fixed the close
of business on , 1986, as the record date for the
determination of shareholders from whom acceptances or
rejections of the Plan will be accepted. The solicitation
period for ballots with respect to the Plan will expire at
5:00 p.m., Central Standard Time, on Friday, December ,
1986. Ballots that are signed and returned, but not expressly
voted either for acceptance or rejection of the Plan, will be
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counted as ballots for acceptance of the Plan.. Except to the
extent allowed by the Bankruptcy Court, ballots that are
received after December , 1986. will not be accepted in
connection with the Company's request for Goaficmation o£ the
Plan oc any modification thereof.

Beneficial Holders

If your interest is a result of your ownership of
Common Stock held on your behalf in the name of a broker,
dealer, commercial bank, trust company or other nominee, only
such broker, dealer, commercial bank, trust company or other
nominee may execute a ballot with respect to such interest to
accept or reject the Plan. Accordingly, if you desire to
accept or reject the Plan, you should contact your broker,
dealer, commercial bank, trust company or other nominee for
assistance in executing a ballot with respect to the Plan.

CONFIRMATION OF THE PLAN

Requirements For Confirmation of the Plan

As soon as practicable, after notice, a hearing on the
Confirmation of the Plan will be held. At the Confirmation
Hearing, the Bankruptcy Court will determine whether the
requirements of Section 1129 of the Bankruptcy Code have been
satisfied, in which event the Bankruptcy Court will enter an
order confirming the Plan. See "CONFIRMATION OF THE PLAN" in
the Pre-Petition Disclosure Statement. Among the requirements
that will be tested at the Confirmation Hearing is whether the
Plan is in the "best interest" of each impaired class of
creditors and interest holders and whether the Plan is
"feasible", i.e., further reorganization or liquidation of the
Company is not likely to be necessary following Confirmation.
As discussed in the Pre-Petition Disclosure Statement under
"CONFIRMATION OF THE PLAN—Requirements for Confirmation of the
Plan—Best Interests Test" and "CONFIRMATION OF THE
PLAN—Requirements for Confirmation of the Plan—Feasibility of
the Plan", the Company believes that the Plan will satisfy the
"best interest" test and will be found to be feasible.

In addition to the "best interest" test and the
requirement that the Plan be feasible, subject to certain
exceptions described below, the Plan must be accepted by all
impaired classes of creditors and interest holders by the
requisite vote for Confirmation to occur. As more fully
described in the Pre-Petition Disclosure Statement, a class of
impaired claims will have accepted the Plan if at least
two-thirds in an amount and more than half in number of Allowed
Claims in such class voting to accept or reject the Plan have
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voted in favor of acceptance. A class of impaired interests,
such as the Common Stock, will have accepted the Plan if at
least two-thirds in amount of the Allowed Interests in such
class voting to accept or reject the Plan have voted in favor
of acceptance.

In the event that the holders of the Common Stock do
not accept the Plan by the requisite vote and all other
impaired classes have accepted the Plan, the Bankruptcy Court
may still confirm the Plan at the request of the Company in
what is commonly referred to as a "cram-down" if the Plan "does
not discriminate unfairly" and is "fair and equitable" with
respect to the holders of the Common Stock as a class. AS
described in "CONFIRMATION OF THE PLAN--Requirements for
Confirmation of the Plan—Fair and Equitable Test; 'Cram-Down'"
in the Pre-Petition Disclosure Statement, such test would be
satisfied with respect to the Common Stock if the Bankruptcy
Court finds that the Plan does not allow for any class of
creditors or interest holders to receive more than such class
is legally entitled to receive on account of its claims or
interests and there is no junior interest to the Common Stock
that will receive property under the Plan. The Company
believes that in the event the holders of the Common Stock do
not accept the Plan, the cram-down provisions of the Bankruptcy
Code would allow for the Plan to be confirmed because the Plan
does not allow for any class of creditors or interest holders
to receive more than such class is legally entitled to receive
on account of its claims or interests and that there are no
junior interests to the Common Stock that will receive property
under the Plan. However, the ability of the Company to obtain
Confirmation of the Plan pursuant to the cram-down provisions
of the Bankruptcy Code is subject to the Bankruptcy Court
finding that such conditions have been met, including that the
proposed distributions under the Plan are proper. Therefore,
if the Company is required to seek Confirmation of the Plan
pursuant to the cram-down provisions of the Bankruptcy Code,
the distributions that would be provided to the holders of the
Common Stock would be uncertain and the holders of the Common
Stock could possibly receive no distributions under the Plan.

Effect of Confirmation

If the Bankruptcy Court orders Confirmation of the
Plan, then pursuant to Section L141(d) of the Bankruptcy Code
the Company will be discharged from all pre-confirmation debts
except as provided in the Plan. Confirmation makes the Plan
binding upon the Company, its shareholders, all creditors and
other parties, regardless of whether or not they have accepted
the Plan.

* 4 » 1 O
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UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT CF LOUISIANA

SHREVEPORT DIVISION

IN RE: Crystal Cil Company, Case No. 536-0283̂
Debtor. Chapter 11 Proceeding

NOTICE OF HEARING CN NECESSITY CF CRYSTAL OIL COMPANY TO
ELICIT SHAREHOLDERS, APPROVAL CF SHAREHOLDER
DISCLOSURE STATEMENT AND TÎ S BV WHICH CERTAIN

OBJECTIONS MIST SE FILED

TO: All Parties in Interest Herein.

PLEASE TAKE NOTICE that on November 10, 1986, at 1:30 p .m. , a

hearing (the "Hearing") pursuant to Bankruptcy Rule 3017 will be held

before the Honorable Stephen V. Callaway, United States Bankruptcy

Judge, in Courtroom No. 2, Second Floor of the United States Bankruptcy

Court (the "Court"), Joe D. Waggonner Federal Building, 500 Fannin

Street, Shreveport, Louisiana, to (i) consider a Motion (the

"Shareholder Solicitation Motion") by Crystal Oil Company, debtor and

debtor-in-possession ("Crystal"), for an Order to authorize Crystal to

utilize the alternative confirmation provisions of Section H29(b) of

the United States Bankruptcy Code in lieu of a solicitation of

acceptances of Crystal's Plan of Reorganization dated September 29,

1986, from the holders of Crystal's common stock, S.01 par value, and

(ii) if the Shareholder Solicitation Motion is denied, to approve

Crystal's Shareholder Disclosure Statement which has been filed with

this Court.
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PLEASE TAKE FURTHER NOTICE that the Hearing .-nay be

adjourned from time to time without further notice to

shareholders or other parties in interest other than by notice

of such adjournment in the Court at the Hearing.

PLEASE TAKE FURTHER NOTICE that any objections to the

Shareholder Solicitation Motion and any objections pursuant to

Bankruptcy Rule 3017(a) to the Shareholder Disclosure Statement

filed by Crystal must be filed with the Clerk of the United

States Bankruptcy Court, at 229 Milam Street, Second Floor,

Shreveport, Louisiana 71101 and served on Crystal's .counsel,

Fulbright & Jaworski, 51st Floor, 1301 McKinney Street,

Houston, Texas 77010, attention: Charles H. Still, Esq. and

John L. King, Esq., and Cook, Yancey, King & Galloway,

Suite 400 American Tower, 401 Market Street, Shreveport,

Lousiana 71101, attention: James Robert Jeter, Esq., on or

before 5:00 p.m. on October 31, 1986.

PLEASE TAKE FURTHER NOTICE that any pleading relating

to the Shareholder Solicitation Motion or the approval of the

Shareholder Disclosure Statement shall bear in its heading the

document number of such motion and request for approval, which

is Document No. .

COPIES OF THE SHAREHOLDER DISCLOSURE STATEMENT FILED

BY CRYSTAL WITH THE BANKRUPTCY COURT ARE AVAILABLE FOR

INSPECTION AT THE OFFICES OF THE CLERK OF THE BANKRUPTCY COURT

RAM00531
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AT THE ADDRESS SET FORTH ABOVE AND AT THE OFFICES OF CRYSTAL'S

COUNSEL IDENTIFIED BELOW.

Dated October 14, 1986, Shreveport, Louisiana.

By Order of Stephen V. Callaway
United States Bankruptcy Judqe

Fulbright & Jaworski
51st Floor
1301 McKinney Street
Houston, Texas 77010
(713) 651-5350

Cook, Yancey, King & Galloway
Suite 400 American Tower
Shreveport, Louisiana 71101
(318) 221-6277

Counsel for Crystal Oil Company

1 * 2 1 0
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KITED

gem 1986
CLE3K OF COURT

UNIT?Q STATES 3AISHR'jl»TCf COURT
UNITED STATES BANKRUPTCY COUPT WESTERN OISTRI-:T or L:-J:S:A.NA

FOR THE WESTERN DISTRICT OF LOUISIANA
SHREVEPORT DIVISION

IN RE: Crystal Oil Company, § Case No. 586-02834
§

Debtor. § Chapter LI Proceeding

DEBTOR'S BRIEF IN SUPPORT OF MOTION FOR
DETERMINATION OF NECESSITY

TO SOLICIT SHAREHOLDERS OF CRYSTAL OIL COMPANY

This memorandum of law is respectfully submitted on

behalf of Crystal Oil Company, debtor and debtor-in-possession

in the above referenced case ("Crystal"), in support of its

Motion For Determination of Necessity to Solicit Shareholders

of Crystal Oil Company.

I.

FACTUAL STATEMENT

On October 1, 1986, Crystal filed a voluntary petition

for reorganization under Chapter 11 of the United States

Bankruptcy Code, Chapter 11 of Title 11 of the United States

Code (the "Bankruptcy Code*), together with its plan of

reorganization dated September 29. 1986 (the "Plan"), and its

Disclosure Statement dated July 9, 1986, as supplemented by the

Supplement dated August 15, 1986 (collectively, the "Disclosure

Statement"). Such filing followed Crystal's successful

completion on September 26, 1986, of a pre-petition

solicitation under Section 1126(b) of the Bankruptcy Code of
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the holders of Crystal's publicly held debt securities ("Public

Debt Securities") for acceptance of the Plan. The pre-petition

solicitation was made by Crystal pursuant to the Disclosure

Statement and was utilized as a means to reduce the costs and

time related to Crystal's reorganization. Such pre-petit ion

solicitation resulted in Crystal receiving acceptances of the

Plan from more than one-half in number and from 71.2% to 98.9%

in amount of claims of the holders in each class of the Public

Debt Securities who voted on the Plan in such solicitation.

Under the Plan, a substantial amount (approximately

$175,000,000) of the Public Debt Securities is to be converted

into equity or rights to purchase equity in the reorganized

Crystal. • As a result of such conversion, the percentage of

ownership of the common stock of Crystal held by the current

holders of Crystal's common stock, $.01 par value ("Common

Stock"), and the percentage of the total voting power with

respect thereto, will be reduced to approximately 36% and 17%,

respectively, which interest could be further reduced to as low

as 11% and 8%, respectively, if certain new convertible

securities are converted into shares of New Common Stock (as

defined in the Plan) and certain Warrants (as defined in the

Plan) to purchase shares of New Common Stock are exercised.

The interest of the holders of the Common Stock are

classified under the Plan in Class 15. As of October 1, 1986,

there were 51,705,723 shares of Common Stock, which shares were
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held by approximately 7,700 holders of record. Under the Plan,

each Class 15 claimant is to receive on the effective date of

the Plan (i) a pro rata distribution of 51,705,723 shares of

New Common Stock, (ii) $.125 Warrants (as defined in the Plan)

to purchase 200,000,000 shares of New Common Stock, (iii.) $.15

Warrants (as defined in the Plan) to purchase 200,000,000

shares of New Common Stock and (iv) $.25 Warrants (as defined

in the Plan) to purchase 200,000,000 shares of New Common

Stock.

As of August 31, 1986, Crystal had unconsolidated

total assets of approximately $148,000,000 and unconsolidated

total liabilities of approximately $435,000,000 ($69,000,000 of

which represented intercompany debt). As described in

"ALTERNATIVES TO THE PLAN—Liquidation Analysis" in the

Disclosure Statement, Crystal believes that if it were to be

liquidated in the near future, the holders of the Common Stock

would receive nothing for their interests. In fact, because

Crystal's liabilities far exceed any possible valuation of its

assets, the value of the interests of the holders of the Common

Stock in Crystal as a going concern is effectively nothing. On

the other hand, if the Plan is confirmed it would give the

holders of the Common Stock a continuing interest in Crystal

through their receipt of shares of the New Common Stock and

through their receipt of the $.125 Warrants, the $.15 Warrants

and the $.25 Warrants. Such interest is being provided to the
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holders of the Common Stock solely by virtue of the acceptance

of the Plan by Crystal's impaired creditors who are allowing

the shareholders to retain an interest in Crystal in order to

obtain a consensual reorganization. Such continuing interest

could not be possible if any class of Crystal's unsecured

creditors had not accepted the Plan. Accordingly, Crystal

believes that the Plan is in the best interest of its

shareholders and does not believe that under the present

circumstances any more satisfactory ownership in Crystal by the

holders of the Common Stock is feasible than that proposed by

the Plan.

II.

DISCUSSION

Section 1129(a) of the Bankruptcy Code provides that

for a plan of reorganization of a debtor to be confirmed, the

plan must, among other things, be accepted by all impaired

classes of creditors and interest holders of the debtor. See

Section 1129(a)(8). The requirements for acceptances of a plan

of reorganization are set forth in Section 1126 of the

Bankruptcy Code. Section 1126(c) of the Bankruptcy Code

provides that a class of impaired claims will be determined to

have accepted a plan of reorganization if the holders of that

class hold at least two-thirds in amount and more than one-half

in number of the allowed claims in such class. Similarly,

Section 1126(d) of the Bankruptcy Code provides that a class of
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impaired interests under a. plan of reorganization will be

determined to have accepted the plan if the holders of that

class hold at least two-thirds in amount of the allowed

interests in such class. Finally, Sections 1126(f) and 1126(g)

of the Bankruptcy Code provide for certain deemed acceptances

and rejections. Section 1126(f) of the Bankruptcy Code

provides that a class of claims or interests will be

conclusively presumed to have accepted a plan of reorganization

if such class is not impaired. Section 1126(-g) of the

Bankruptcy Code provides that a class of claims or interests

will be deemed not to have accepted a plan of reorganiration if

the plan provides that the holders of claims or interests in

such class will not receive or retain any property under the

plan on account of their claims or interests.

Section 1124 of the Bankruptcy Code sets forth when a

class of claims or interests will be considered impaired.

Generally, Section 1124 provides that a class of claims or

interests will be considered to be impaired under a plan of

reorganization if the plan alters the legal, equitable or

contractual rights of the holders of such claims or interests.

A class of claims or interests will also be considered impaired

unless all outstanding defaults, other than defaults relating

to the debtor's insolvency or financial condition or the

commencement of a bankruptcy case, are to be cured and the

holders of claims or interests in such class are to be
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compensated for any damages incurred as a result of any

reasonable reliance by such holders on any contractual

provisions or applicable law to demand accelerated payment.

Although Section 1129(a) of the Bankruptcy Code

requires that all impaired classes of creditors and interests

holders accept a plan of reorganization of a debtor in order

for the plan to be confirmed, Section 1129(b) of the Bankruptcy

Code provides an alternative to such requirement. Under

Section 1129(b), the Bankruptcy Court, on request of the

proponent of a plan of reorganization, is required to confirm

the proponent's plan notwithstanding the non-acceptance of an

impaired class of claims or interests if the plan otherwise

meets the confirmation requirements of Section 1129(a), does

not discriminate unfairly, and is fair and equitable with

respect to each class of claims or interests that is impaired

under, and has not accepted, the plan.

Generally, a plan of reorganization will be considered

not to discriminate unfairly if no class senior to the

objecting class receives more than that to which it is legally

entitled with respect to its claims or interests. While a plan

of reorganization may not provide a class of creditors with

distributions greater than that to which such class is legally

entitled, such requirement does not prohibit a senior class of

creditors to adjust its participation under the plan for the

benefit of a junior class. In fact, the legislative history to
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the Bankruptcy Code indicates that Congress specifically

contemplated that such adjustments would occur among

creditors. See House Report No. 95-595, 95th Cong., 1st Sess.

413-418 (1977). In such a case, junior creditors, who are to

be satisfied in full, or whose class has accepted the plan, may

not object if, absent the "give up" by the senior class, they

are to receive all that a fair and equitable plan would provide

them. Thus, under Section 1129(b), senior classes may give up

value to junior classes provided no dissenting .intervening

class receives less than the full amount of its claims or

interests. If no such dissenting intervening class exists, and

the only dissent is from a class junior to the class which has

given .up value, then the plan may be confirmed provided no

senior class is to receive more than 100% with respect to its

claims or interests.

Section 1129(b)(2) sets forth the standards under

which a plan of reorganization will be considered "fair and

equitable". With respect to a class of interests, such as the

Common Stock, Section 1129(b)(2){C) provides that a plan of

reorganization will be considered "fair and equitable" if the

plan provides that (i) each holder of an interest in such class

receives or retains on account of such interest property of a

value, as of the effective date of the plan, equal to the

greatest of the allowed amount of any fixed liquidation

preference to which such holder is entitled, any fixed
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redemption price to which such holder is entitled, and the

value of his interest, or (ii) the holder of any interest that

is junior to the interests of such class will not receive or

retain any property on account of such junior interest.

Section 1129(b) of the Bankruptcy Code is silent as to

whether a class of holders of impaired claims or interests must

actually vote to accept or reject a plan of reorganization

prior to the proponent of the plan being entitled to utilize

the alternative confirmation provisions of Section .1129<b) for

confirmation of the plan. A reading of the language of

Section 1129(b)(l) would indicate that a prior vote is not a

condition precedent to the use of Section 1129(b).

Section 1129(b)<l) states that ". . ; if all of the applicable

requirements of subsection (a) of this section other than

paragraph (8) [the acceptance requirement] are met with respect

to a plan, the court . . . shall confirm the plan

notwithstanding the requirements of such paragraph if the plan

does not discriminate unfairly, and is fair and equitable, with

respect to each class of claims or interest that is impaired

under, and has not accepted, the plan" (emphasis added). By

providing that a plan of reorganization shall be confirmed

"notwithstanding" the acceptance requirements of

Section 1129(a)(8), the clear implication of Section 1129<b) is

that the solicitation of acceptances of a plan of

reorganization is not required from a class that is to be
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subject tc the alternate confirmation provisions of

Section LL29(b) if the conditions of Section H29(b) are

satisfied with respect to such class.

At least two reported cases have embraced the

conclusion that a solicitation of holders of impaired claims or

interests is not a condition precedent to the availability of

the alternative confirmation provisions of Section LL29(b). In

the matter of In re Bel Air Associates. Ltd., 4 B.R. 168

(Bankr. w.D. Okla. 1980), the Court considered whether a debtor

was required under Section 1125(b) of the Bankruptcy Code to

distribute a disclosure statement to a class of equity interest

holders in a limited partnership that were to be made subject

to the alternative confirmation provisions of Section L129(b).

Although the Court utlimately approved the debtor's plan of

reorganization as a disclosure statement pursuant to

Section 1125(b), the Court stated in dicta that "nonsubmissions

of disclosure statements only operate to prevent solicitations

of acceptances or rejections of the plan" and where no

solicitations are to be made, no disclosure statement is

required. Similarly, In the Matter of Union County Wholesale

Tobacco A Candy Co.. Inc., 8 B.R. 442 (Bankr. O.N.J. 1981),

the Court addressed the issue of whether a disclosure statement

pursuant to Section 112S(b) and a solicitation of creditors

pursuant to Section 1126 was necessary in a case where all but

one class of creditors were to be made subject to the
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alternative confirmation provisions of Section 1129(b). The

one class of creditors that was not to be subject to such

provisions was left unimpaired under the debtor's plan. En

that case, although the debtor had initially filed with the

Court a disclosure statement for approval, the Court held that

a disclosure statement and solicitation of creditors was not

necessary. En reaching its conclusion, the Court cited with

approval the above cited language of Bel Air Associates and

stated:

The legislative history makes it plain that the
Congressional intent behind Section 1125(b) of
the Code was to restrict the purpose of a
disclosure statement in a bankruptcy proceeding
to a solicitation of acceptances or rejections of
a plan. . . . However, where acceptances are not
required and not solicited, .the need for
disclosure and approval as a prerequisite to
confirmation to Bankruptcy Rule 3006(b), (c) and
(d) is obviated. Any objections to confirmation
grounded in the alternative confirmation
standards of §//29(b) are best reserved for the
confirmation hearing, (emphasis added) 8 B.R. at
443-444.

While Bel Air Associates and Union County stand

for the proposition that a vote of the holders of a class of

impaired claims or interests is not a condition precedent to

the availability of the alternative confirmation provisions of

Section 1129(b), a contrary conclusion was reached in the

matter of In re Rail King, Inc., 33 B.R. 4 (Bankr. N.D. Ohio

1983). Rail King involved a plan of reorganization in which

all but one class of creditors and interest holders were deemed

to either have accepted or rejected the debtor's plan of
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reorganization. The debtor sought to obtain confirmation of

its plan of reorganization without the distribution of a

disclosure statement to any creditors or interest holders on

the basis that the alternative confirmation provisions of

Section 1129(b) could be used in lieu of a vote by the one

class of its creditors that was neither deemed to have accepted

nor rejected the proposed plan. The Court, however, rejected

the debtor's argument and held that the debtor could not

"attempt a cram-down [pursuant to Section 1129(b)]-in lieu of

allowing its creditors an opportunity to vote as such an

attempt would nullify a creditor's right to vote on the plan".

33 B.R. at 5. In reaching its conclusion, the Court

distinguished Bel Air Associates and Union County as cases

in which the creditors and interest holders had other

information available to them to make an informed judgment

about the proposed plan. In making such distinction, the Court

appeared to be particularly concerned about the possibility

that no class of creditors or interest holders would be

provided with any information prior to the confirmation hearing

on the debtor's plan so as to be able to make a decision with

respect to the propriety of the debtor's plan.

The holdings in Bel Air Associates, Union County,

and Rail King cannot be easily reconciled. However, the

conclusions in such cases indicate that one of the principal

considerations in determining whether the holders of a class of
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claims or interest that is to be subject to a cram-down plan

should be solicited and provided a disclosure statement is

whether sufficient information to determine if the debtor's

plan is fair and equitable and otherwise meets the requirements

for confirmation under Section 1129(a) is available to such

creditors and interest holders. Where there is adequate

information available to the debtor's creditors and interest

holders, the conclusion should be that a disclosure statement

and solicitation is not necessary. Conversely,, where no

information is available to the debtor's creditors and interest

holders, it may be that the Court should require that some form

of a disclosure statement be provided to such creditors and

interest holders and, if necessary or appropriate, their votes

solicited.

The present case is much more analogous to the facts

of Bel Air Associates and Union County than it is to the

facts of Rail King. Information with respect to the Plan has

been and continues to be widely available. The Disclosure

Statement discussing the Plan was provided during Crystal's

pre-petition solicitation to all holders of impaired claims

with respect to Crystal, was filed by Crystal in July 1986 with

the Securities and Exchange Commission as an Exhibit to a

Current Report on Form 8-K, and was filed with this Court upon

the commencement of this case. Crystal's pre-petition

solicitation and the terms of the Plan were also described in
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Crystal's Quarterly Report on Form 10-Q for the quarter ended

June 30, 1986, which report was filed with the Securities and

Exchange Commission on August 14, 1986. m addition, reports

as to the status of Crystal's pre-petition solicitation were

regularly made by Crystal by press release and reported in The

Wall Street Journal, The Shreveport Journal and The Shreveport

Times. Accordingly, any creditor or shareholder of Crystal or

any other party in interest in this case has had an opportunity

to review the Disclosure Statement and the Plan for more than

three months and will continue to have the opportunity to do so

throughout the remainder of this case. It should also be noted

that substantially more information has been made available to

creditors and interest holders in this case than was made

available to creditors and interest holders in Bel Air

Associates and Union County. Thus, unlike the Rail King

reorganization in which no information appeared to be

available, there has been adequate information available with

respect to the Plan for any person or entity who or which has

desired such information. Further, if any shareholder believes

that the Disclosure Statement does not provide an adequate

description of the Plan as is required under the Bankruptcy

Code such holder will be given an opportunity to be heard at

the November 10, 1986, hearing thereon. Finally, if any

shareholder has any objections with respect to the application

of Section 1129(b) to such holders interest, such objections

are best reserved for the confirmation hearing.
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There is no compelling policy reason to require

Crystal to solicit acceptances of the Plan from its

shareholders. The Plan, as currently proposed and accepted by

holders of the Public Debt Securities, will easily satisfy the

alternative confirmation requirements of Section 1129(b) of the

Bankruptcy Code. First, the Plan does not "discriminate

unfairly" in that there is no class of interest holders with

interests similar to those of the holders of the Common Stock

who will receive more than 100\ with respect to -its claims.

Although the Plan provides that certain classes of Crystal's

creditors are to receive a greater distribution than they would

otherwise be entitled to receive if Crystal were to be

liquidated or if a detailed valuation analysis of Crystal's

assets as a going concern were to be made and the matter fully

litigated, such additional payments are the result of senior

creditors agreeing to "give up" value to the junior classes in

order to obtain a consensual agreement among all parties with

respect to the Plan. Second, the Plan is "fair and equitable"

with respect to the holders of the Common Stock because there

is no holder of any interest that is junior to the interest of

the holders of the Common Stock that will receive any

distributions under the Plan. In point of fact, Crystal could

obtain confirmation of a plan of reorganization which would

provide for no distributions to the holders of the Common Stock

because the claims of Crystal's creditors far exceed any
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possible valuation of Crystal's assets. Thus, because the Plan

should easily satisfy the alternative confirmation requirements

of Section LL29(b) with respect to the holders of the Common

Stock and because the Plan will provide such holders with

substantially greater distributions than they would receive

under other circumstances, any solicitation of Crystal's

shareholders would, in effect, be meaningless and would result

in an unnecessary delay and a waste of Crystal's assets. Such

an inefficient use of time and money would be to no benefit to

any party in interest in this case.

III.

CONCLUSION

In conclusion, because Crystal does have the ability

pursuant to Section 1129(b) of the Bankruptcy Code to seek

confirmation of the Plan without the acceptance of the holders

of the Common Stock and because adequate information with

respect to the Plan has been provided to all of Crystal's

impaired creditors and is and has been available for any

shareholder or other party in interest to review, Crystal

should be allowed to seek confirmation of the Plan without

first soliciting the acceptance of the holders of the Common

Stock. If any shareholder believes that the Plan will not meet

the confirmation requirements of Section 1129(b), which is

highly unlikely, the appropriate time for such objection to be

raised is at the confirmation hearing. Accordingly, Crystal
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requests that this Court approve Crystal's Motion that it need

not solicit the holders of the Common Stock with respect to the

acceptance of the Plan and enter an Order to that effect.

Respectfully submitted,

FULBRIGHT & JAWORSKI

BY.

» t 0 1 O

^ John L. King
Curtis W. Huff

1301 McKinney Street, 51st Floor
Houston, Texas 77010
(713) 651-5350

COOK, YANCEY, KING & GALLOWAY

By__
Robert

Suit^k400 American Tower
401 Market Street
Shreveport, Louisiana 71101
(318) 221-6277

COUNSEL FOR CRYSTAL OIL COMPANY
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FILED

MOV 10 1986
.IN THE UNITED STATES BANKRUPTCY COUtVT |T -. k - ... ct£K
FOR THE WESTERN DISTRICT OF LOUISIAJJ^nra'sTAnS BANX.1U/TCT COUtT

SHREVEPORT DIVISION «f«nriM

IN RE: CRYSTAL OIL COMPANY, CASE NO. 586-02834
Debtor Chapter 11 Proceeding

ORDER APPROVING DISCLOSURE STATEMENTS AND
§ 1126(b) SOLICITATION; FIXING A TIME FOR
FILING AND SERVICE OF ANY OBJECTIONS TO

CONFIRMATION; FIXING A TIME FOR FILING ACCEPTANCES
OR REJECTIONS OF PLAN BY HOLDERS OF COMMON STOCK;

SETTING A HEARING ON CONFIRMATION;
AND SPECIFYING FORM AND MANNER OF NOTICE - DOCKET

REFERENCE NUMBERS 14 AND 95

Crystal Oil Company ("Crystal") having filed with the Court

(i) on October 1, 1986, its voluntary petition under Chapter 11

of the Bankruptcy Code, its plan of reorganization dated

September 29, 1986 (the "Plan"), and its Disclosure Statement

dated July 9, 1986, as supplemented by its Supplement dated

August 15, 1986 (the "Disclosure Statement"), pursuant to which

the acceptance of the Plan was solicited pursuant to

Section 1126(b) of the Bankruptcy Code from the holders of

impaired claims under the Plan prior to the commencement of this

reorganization case, and (ii) on October 14, 1986, a proposed

Shareholder Disclosure Statement (the "Shareholder Disclosure

Statement"), and the Court having held a hearing on the adequacy

of the Disclosure Statement and the Shareholder Disclosure

Statement on November 10, 1986 (the "Disclosure Statement

000540
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Hearing"), pursuant to the Court's Orders dated October 1, 1986,

and October 14, 1986, and upon notice which the Court finds was

given pursuant to the requirements of such Orders, and the Court

having considered the comments of counsel, the evidence and the

authorities cited at the Disclosure Statement Hearing, and it

appearing that the Disclosure Statement and the Shareholder

Disclosure Statement contain "adequate information" as'defined in

Section 1125 of the Bankruptcy Code, and that Crystal's

solicitation of the holders of its publicly held debt securities

prior to the conunencement of this case and the acceptance of the

Plan by such holders in such solicitation was in compliance with

all applicable non-bankruptcy laws, rules, and regulations

governing the adequacy of disclosure as required by

Section 1126(b) of the Bankruptcy Code and that "adequate

information" as defined in Section 1125 of the Bankruptcy Code

was provided in such solicitation, and the Court having found

that at least two-thirds in amount and more than one-half in

number of the holders of claims in each of Classes 8A, 8B, 12, 13

and 14 under the Plan who voted on the Plan in the pre-petitibn

solicitation have accepted the Plan, it is

ORDERED, that the Disclosure Statement is approved, and the

Plan is found to have been accepted by Classes 8A, 8B, 12, 13,

and 14 under the Plan pursuant to a solicitation complying with
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the provisions of Section 1126(b) of the • Bankruptcy Code. It is

further

ORDERED, that a hearing on confirmation of the Plan, as it

may be modified pursuant to Bankruptcy Rule 3019, shall be held

before the undersigned beginning at 9:00 a.m. on December 19,

1986, in Courtroom No. 2, Second Floor, Joe D. Waggonner Federal

Building, 500 Fannin Street, Shreveport, Louisiana. Such hearing

may be continued from time to time without further notice except

as announced bv the Court at the hearing. It is further

ORDERED, that any objections to confirmation of the Plan

shall be filed with the Clerk of the Bankruptcy Court and served

on Crystal's counsel and the Unsecured Creditors Committee

together with a memorandum supporting such objections no later

than 5:00 p.m. on December 12, 1986. It is further

ORDERED that the Shareholder Disclosure Statement is

approved and Crystal shall cause to be mailed to each holder of

record of its common stock, $.01 par value (the "Common Stock"),

as of November 10, 1986, a ballot to accept or reject the Plan

and a copy of the Shareholder Disclosure Statement (which

includes a copy of the Plan) , with such changes and additions

thereto as may be necessary or advisable to reflect the changes

and additions thereto approved by the Court at the Disclosure

Statement Hearing. It is further
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ORDERED, that the ballots of the holders of the Common Stock

desiring to vote on the Plan must be returned to RepublicBank

Dallas, National Association, the transfer agent for the Common

Stock, whose address is 350 North St. Paul Street, 9th Floor,

Dallas, Texas 75201, on or before 5:00 p.m., December 15, 1986.

It is further

ORDERED, that Crystal shall give notice of this Order to all

persons and entities known by it to have or assert any claim

against or interest in Crystal by mailing to each such claimant

or interest holder a copy of the form of Notice attached hereto

and made a part hereof as Exhibit "A", by depositing same in the

United States mail, postage prepaid, no later than November 17,

1986, and by publishing the attached Notice in the national

edition of The Wall Street Journal on one business day of two

weeks ending no later than December 12, 1986. It is further

ORDERED, that the form of Notice attached hereto, mailed,

and published in the manner above required constitutes proper

notice of such actions.

Dated November 10, 1986, Shreveport, Louisiana.

STEPHEN V
D STATES

Y L\\,
CALLAWAY

UNITED STATES BANKRUPTCY
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EXHIBIT A

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE: CRYSTAL OIL COMPANY, CASE NO. 586-02834
Debtor Chapter 11 Proceeding

NOTICE OF ORDER APPROVING DISCLOSURE STATEMENTS,
SETTING A DECEMBER 18, 1986, HEARING ON CONFIRMATION

OF CRYSTAL'S PLAN OF REORGANIZATION AND SETTING TIMES BY
WHICH OBJECTIONS MUST BE FILED AND FOR FILING
ACCEPTANCES OR REJECTIONS OF PLAN BY HOLDERS

OF COMMON STOCK

TO: (1) The Creditors of Crystal Oil Company and Any Person who
Asserts a Claim Against the Above-named Debtor; and

(2) Shareholders of Crystal Oil Company

PLEASE TAKE NOTICE THAT THE DISCLOSURE STATEMENT DATED

JULY 9, 1986, AS SUPPLEMENTED BY THE SUPPLEMENT DATED AUGUST 15,

1986, FILED BY CRYSTAL OIL COMPANY, DEBTOR AND DEBTOR-IN-

POSSESSION ("CRYSTAL"), WITH THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF LOUISIANA, SHREVEPORT DIVISION (THE

"BANKRUPTCY COURT"), IN THE ABOVE REFERENCED CASE ON OCTOBER 1,

1986, WAS APPROVED BY THE BANKRUPTCY COURT AFTER NOTICE AND

HEARING ON NOVEMBER 10, 1986, AND THAT CRYSTAL'S PLAN OF

REORGANIZATION DATED SEPTEMBER 29, 1986 (THE "PLAN"), WAS

DETERMINED TO HAVE BEEN ACCEPTED BY ALL CLASSES OF CRYSTAL'S

PUBLICLY HELD DEBT SECURITIES (CLASSES 8A, 8B, 12 and 13)
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PURSUANT TO ~A SOLICITATION CONDUCTED PURSUANT TO SECTION 1126(b)

OF THE UNITED STATES BANKRUPTCY CODE.

NOTICE IS FURTHER GIVEN THAT THE SHAREHOLDER DISCLOSURE

STATEMENT FILED BY CRYSTAL WITH THE BANKRUPTCY COURT ON

OCTOBER 14, 1986, WAS APPROVED BY THE BANKRUPTCY COURT AFTER

NOTICE AND HEARING ON NOVEMBER 10, 1986, AND THAT A' BALLOT TO

ACCEPT OR REJECT THE PLAN AND A COPY OF THE SHAREHOLDER

DISCLOSURE STATEMENT (WHICH INCLUDES A COPY OF. THE PLAN) IS BEING

MAILED TO EACH HOLDER OF RECORD OF CRYSTAL'S COMMON STOCK,

$.01 PAR VALUE (THE "COMMON STOCK"), AS OF NOVEMBER 10, 1986, AND

THAT HOLDERS OF THE COMMON STOCK DESIRING TO VOTE ON THE PLAN

MUST EXECUTE AND RETURN SUCH- BALLOT TO REPUBLICBANK DALLAS,

NATIONAL ASSOCIATION, 350 NORTH ST. PAUL STREET, 9TH FLOOR,

DALLAS, TEXAS 75201, ON OR BEFORE 5*. 00 P.M., CENTRAL STANDARD

TIME, DECEMBER 15, 1986.

NOTICE IS FURTHER GIVEN THAT A HEARING ON THE CONFIRMATION

OF THE PLAN, AS THE SAME MAY BE MODIFIED PURSUANT TO BANKRUPTCY

RULE 3019, WILL BE HELD AT 9:00 A.M., CENTRAL STANDARD TIME,

DECEMBER 18, 1986, IN COURTROOM NUMBER 2, SECOND FLOOR, JOE D.

WAGGONNER FEDERAL BUILDING, 500 FANNIN STREET, SHREVEPORT,

LOUISIANA. SUCH HEARING MAY BE CONTINUED FROM TIME TO TIME

WITHOUT FURTHER NOTICE EXCEPT AS ANNOUNCED BY THE BANKRUPTCY

COURT AT THE HEARING. ANY OBJECTIONS TO THE CONFIRMATION OF THE

PLAN MUST BE FILED WITH THE CLERK OF THE BANKRUPTCY COURT,
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229 MILAM STREET, SECOND FLOOR, SHREVEPORT, LOUISIANA 71101, AND

SERVED UPON EACH OF CRYSTAL'S COUNSEL, FULBRIGHT & JAWORSKI,

51ST FLOOR, 1301 MCKINNEY STREET, HOUSTON, TEXAS 77010,

ATTENTION: CHARLES H. STILL, ESQ. AND JOHN L. KING, ESQ., AND

COOK, YANCEY, KING & GALLOWAY, SUITE 400, AMERICAN TOWER,

401 MARKET STREET, SHREVEPORT, LOUISIANA 71101, ATTENTION: JAMES

ROBERT JETER, ESQ., TOGETHER WITH A MEMORANDUM SUPPORTING SUCH

OBJECTION, NO LATER THAN 5:00 P.M., CENTRAL STANDARD TIME,

DECEMBER 12, 1986.

PLEASE TAKE FURTHER NOTICE THAT ANY PLEADING RELATING TO THE

CONFIRMATION OF THE PLAN SHALL BEAR IN ITS HEADING THE DOCUMENT

NUMBER OF THE ORDER SETTING THE' DATE AND TIME FOR THE

CONFIRMATION HEARING, WHICH IS DOCUMENT NUMBER T^ O .

NOVEMBER 10, 1986

BY ORDER OF STEPHEN V. CALLAWAY,
UNITED STATES BANKRUPTCY JUDGE

FULBRIGHT & JAWORSKI
51st Floor
1301 McKinney Street
Houston, TX 77010
(713) 651-5350

COOK, YANCEY, KING & GALLOWAY
Suite 400 American Tower
401 Market Street
Shreveport, LA 71101
(318) 221-6277

COUNSEL FOR CRYSTAL OIL COMPANY
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

In re

CRYSTAL OIL COMPANY,

Debtor.

Case No. 586-02834

(Chapter 11 Proceeding)

SHAREHOLDER DISCLOSURE STATEMENT PURSUANT
TO SECTION 1125 OF

THE BANKRUPTCY CODE WITH RESPECT
TO CRYSTAL OIL COMPANY'S PLAN OF

REORGANIZATION UNDER CHAPTER 11 OF
THE BANKRUPTCY CODE

The date of this Shareholder Disclosure Statement is November 10, 1986.
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This Shareholder Disclosure Statement may not be relied upon for any purpose other than to
determine how to vote on the Plan of Reorganization ( the "Plan") of Crystal Oii Company ( the
"Company"), and nothing contained herein shall be deemed advice on the tax or other legal effects of the
Plan on holders of the common stock. $.01 par value ("Common Stock"), of the Company. Certain of the
information contained in this Shareholder Disclosure Statement and the accompanying Disclosure
Statement dated July 9. 1986, as supplemented by the Supplement dated August 15,1986 (collectively, the
"Pre-Petition Disclosure Statement"), by its nature, is forward looking, contains estimates and assump-
tions which may prove not to have been the case, and contains financial projections which may be
materially different from actual future experiences.

The securities to be issued pursuant to the Plan have not been registered with the Securities and
Exchange Commission (the "Commission") under the Securities Act of 1933 or under any state securities
act or similar state law in reliance upon an exemption from registration provided by Section 1145 of the
United States Bankruptcy Code. Further, such securities have not been approved by the Commission or
any state securities commission or similar authority. Neither the Commission nor any state commission has
passed upon the accuracy or adequacy of the information contained in this Shareholder Disclosure
Statement, the Pre-Petition Disclosure Statement or upon the merits of the Plan. Any representation to the
contrary is unlawful.

The Plan contemplates the issuance of a substantial number of new shares, and rights to receive new
shares, of the reorganized Company's common stock and voting preferred stock. In that regard, if the Plan
is confirmed, the percentage of ownership of the Company's common stock held by the current holders of
the Common Stock, and percentage of the total voting power with respect thereto, wi l l be reduced to
approximately 36% and 17%, respectively, which interest could be further reduced to as low as
approximately 11% and 8%, respectively, if certain new convertible securities are converted into shares of
the common stock of the reorganized Company and certain warrants to purchase shares of common stock
of the reorganized Company are exercised. Such dilution, however, assumes that none of the warrants
issued to the holders of the Common Stock to purchase shares of common stock of the reorganized
Company are exercised. See "PURPOSE AND EFFECTS OF THE PLAN—CERTAIN CONSID-
ERATIONS-Effects on Ownership of Common Stock" and "PURPOSE AND EFF.ECTS OF THE
PLAN—CERTAIN CONSIDERATIONS—Effects on Voting Power" in the Pre-Petition Disclosure
Statement.
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INTRODUCTION

Crystal Oil Company, a Louisiana corporation (the "Company"), submits this Shareholder Dis-
closure Statement (this "Shareholder Disclosure Statement"), together with the enclosed Disclosure
Statement dated July 9, 1986, and Supplement dated August 15, 1986 (collectively, the "Pre-Petition
Disclosure Statement"), pursuant to Section 1125 of the United States Bankruptcy Code ( the "Bankruptcy
Code") to all known holders of record of the Company's Common Stock. $.01 par value ("Common
Stock"), as of November 10, 1986, in connection with the Company's solicitation of ballots for acceptance
of its Plan of Reorganization dated September 29, 1986 (the "Plan"). Such materials are being provided
to the Company's shareholders to enable such shareholders to make an informed decision in exercising
their rights to accept or reject the Plan.

This Shareholder Disclosure Statement and the Pre-Petition Disclosure Statement describe various
transactions contemplated under the Plan. This Shareholder Disclosure Statement should be read in
conjunction with the enclosed Pre-Petition Disclosure Statement and the Annexes and Exhibits thereto,
which are hereby incorporated herein by reference and made a part of this Shareholder Disclosure
Statement. A copy of the Plan is attached as Exhibit A to the Pre-Petition Disclosure Statement. Unless
the context otherwise requires, capitalized terms used herein shall have the meanings ascnbed to them in
the Glossary of Terms set forth in the Pre-Petition Disclosure Statement.

On November 10. 1986, after notice and a hearing, the United States Bankruptcy Court for the
Western District of Louisiana, Shreveport Division (the "Bankruptcy Court"), entered an order approving
this Shareholder Disclosure Statement as containing information of a kind and in sufficient detail that
would enable a reasonable, hypothetical investor typical of holders of the Common Stock to make an
informed judgment whether to accept or reject the Plan. Such order also approved the Pre-Petition
Disclosure Statement as containing information of a kind and in sufficient detail that would enable a
reasonable, hypothetical investor typical of holders of impaired claims under the Plan to make an
informed judgment whether to accept or reject the Plan. The Bankruptcy Court's approval of this
Shareholder Disclosure Statement and the Pre-Petition Disclosure Statement, however, does not constitute
a recommendation by the Bankruptcy Court either for or against the Plan.

Shareholders are urged to read this Shareholder Disclosure Statement and the Pre-Petition
Disclosure Statement carefully before voting on the Plan. No solicitation of votes from shareholders will
be made except pursuant to this Shareholder Disclosure Statement and the Pre-Petition Disclosure
Statement and the Annexes and Exhibits thereto. You are urged to study the Plan in full and to consult
with your legal and financial advisors about the Plan and its impact, including possible tax consequences,
upon your legal rights.

Although holders of the Common Stock are being requested to vote to accept or reject the Plan, if
the Plan is not accepted by the requisite vote of the holders of the Common Stock, the Company will
likely seek Confirmation of the Plan pursuant to the "cram-down" provisions of Section 1129(b) of the
Bankruptcy Code on the basis that the Plan does not discriminate unfairly and is fair and equitable to the
holders of the Common Stock. Generally, such test will be satisfied if the Bankruptcy Court finds that
the Plan does not allow for any class of creditors or interest holders to receive more than such class is
legally entitled to receive on account of its claims or interests and there is no junior interest to the class
that will receive property under the Plan. The Company believes that the Plan would satisfy these
criteria. If the Company is required to seek Confirmation of the Plan pursuant to the cram-down
provisions of the Bankruptcy Code, the distributions that would be provided to the holders of the
Common Stock would be uncertain and the holders of the Common Stock could possibly receive no
distributions under the Plan. Accordingly, the Company believes that the Plan is in the best interests of
shareholders and recommends that all shareholders vote to accept the Plan. See "CONFIRMATION
OF THE PLAN—Requirements for Confirmation of the Plan".

On November 10, 1986, the Bankruptcy Court entered an order fixing December 18, 1986, at 9:00
a.m.. Central Standard Time. Shreveport, Louisiana, as the date, time and place for a hearing on
Confirmation of the Plan (the "Confirmation Hearing"), and fixing December 12, 1986, as the last date

1
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for the filing of any objection to the Confirmation of the Plan. At the Confirmation Hearing, the
Bankruptcy Court will consider whether the Plan satisfies various requirements of the Bankruptcy Code,
including whether the Plan is feasible and whether the Plan is in the best interest of the holders of claims
against and interest in the Company. The Bankruptcy Court will also receive and consider a ballot report
prepared by RepublicBank Dallas. National Association, the Voting Agent for this solicitation, concerning
the votes for acceptance or rejection of the Plan by the holders of the Common Stock. The Confirmation
Hearing may be adjourned from time to time without further notice, except for an announcement made at
the Confirmation Hearing.

After carefully reviewing this Shareholder Disclosure Statement and the Pre-Petition Disclosure
Statement, please indicate your vote on the enclosed ballot and return the ballot to RepublicBank Dallas.
National Association, 350 North St. Paul Street. 9th Floor, Dallas. Texas 75201, Attention: C. D. Smith, in
the enclosed, postage paid return envelope by 5:00 p.m.. Central Standard Time, on December 15. 1986.
Except to the extent allowed by the Bankruptcy Court, ballots that are received after 5:00 p.m.. on
December 15. 1986, will not be considered in connection with the Confirmation of the Plan. See
"VOTING PROCEDURES AND REQUIREMENTS".

BACKGROUND OF THE COMPANY'S CHAPTER 11 REORGANIZATION

As is explained in the Pre-Petition Disclosure Statement, management of the Company in early 1986
concluded that in order for the Company to be able to continue as a going concern a substantial portion of
the Company's outstanding indebtedness would need to be convened into equity through a reorganization
of the Company under Chapter 11 of the Bankruptcy Code. Having reached such conclusion,
management of the Company began exploring the possible ways in which the Company might minimize
the costs and time related to such a reorganization. In that regard, management determined that such
costs and time might be reduced if the Company were to seek to obtain the approval of a plan of
reorganization from its creditors prior to the commencement of a case under Chapter 11 of the
Bankruptcy Code. Accordingly, on July 10, 1986. the Company commenced a solicitation pursuant to
Section 1I26(b) of the Bankruptcy Code of acceptances of the Plan from its two major secured creditors.
Bankers Trust Company (the "Bank") and Halliburton, and the holders of its outstanding publicly held
debt securities. On September 26, 1986, after having received approval of the Plan from the holders of
more than one-half in number and from 71.2% to 98.9% in amount of claims voting in each class of the
four classes under the Plan comprised of the holders of the Company's publicly held debt securities, the
Company concluded its pre-petition solicitation of acceptances of the Plan. While the Company had
hoped to have obtained the acceptance of the Plan from the Bank and Halliburton prior to the Company's
filing for reorganization, neither of such creditors accepted the Plan during the Company's pre-petition
solicitation. The Company, however, is continuing negotiations with such creditors. The major issues to
be resolved with respect to such creditors under the Plan relate to issues between them that do not directly
affect other classes under the Plan. See "PRIOR ACCEPTANCE OF THE PLAN BY CERTAIN
IMPAIRED CREDITORS".

On October 1, 1986, the Company filed a Voluntary Petition for Reorganization under Chapter 11 of
the Bankruptcy Code and filed the Plan with the Bankruptcy Court for, what the Company hopes will be.
its ultimate approval and Confirmation. The hearing on Confirmation of the Plan is scheduled
for December 18, 1986. Since the Company's filing for reorganization, the Company has operated
as a "debtor-in-possession" in accordance with the provisions of Sections 1107 and 1108 of the
Bankruptcy Code and has continued to operate its business for the benefit of its creditors and shareholders.
Section 362 of the Bankruptcy Code has provided for an automatic stay of all attempts by creditors to
collect pre-petition claims from the Company or otherwise interfere with the Company's property or
business.
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PRIOR ACCEPTANCE OF THE PLAN BY CERTAIN IMPAIRED CREDITORS

On September 26, 1986, the Company completed its pre-petition solicitation of creditors for
acceptance of the Plan. Pursuant to such solicitation, the Company received the following votes for
acceptance and rejection of the Plan from the holders of claims voting in the following impaired classes
under the Plan:

Class
Number and Percentage

of Record Holders Voting
Amount and Percentage

of Claims Voting

For

Class 8A—15% Senior Note Secured
Claims( 1) 143

(93.46%)
Class 88—15% Senior Note Unsecured

Claims( I )

Class 12—147/8% Debenture Claims

Class 13—Subordinated Debenture
Claims 232

(73.42%)
Class 14—CEPCO Inter-Company

Claims 1
(100%)

Against

10
(6.54%)

For Against

140
(91.5%)

15
55.56%)

13
(8.5%)
12

(44.44%)

1 10,674,597
(98.86%)

12,822,953
(91.63%)

84
(26.58%)

0
(0%)

SI 10.670,683 $ U83.413
(98.85%) « ( 1 . 1 5 % )

1.279.499
( 1 . 1 4 % )

1.171,414
(8.37%)

13,532.820
(28.84%)

0
(0%)

33,394.877
(71.16%)

69,000,000
(100%)

(1) The Company has not attempted to estimate the specific amount of the claims in either Class 8A or
Class 8B because of the integral relationship between such claims and the inherent uncertainties in
valuing the collateral securing the payment of the 15% Senior Notes after giving effect to the Bank's
and Halliburton's prior mortgages and security interests in such collateral. See "THE PLAN —
Classification and Treatment of Claims and Interests—.Class 8—15% Senior Note Claims" in the Pre-
Petition Disclosure Statement.

As described in greater detail in the Pre-Petition Disclosure Statement, a class of impaired claims will
be considered to have accepted a plan of reorganization under the Bankruptcy Code if at least two-thirds
in amount and more than one-half in number of Allowed Claims in such class voting to accept or reject the
plan of reorganization have voted in favor of acceptance. As indicated in the above chart, more than one-
half in number and at least two-thirds in amount of the Allowed Claims voting on the Plan in Classes 8A,
8B, 12, 13 and 14 have voted to accept the Plan. In addition, although the Bank and Halliburton, as
holders of the claims in Class 6 and Class 7, respectively, did not vote to accept or reject the Plan during
the Company's pre-petition solicitation, the Company is continuing to negotiate with such creditors as to
their acceptance of the Plan. The primary issues to be resolved under the Plan with respect to the Bank
and Halliburton relate to the Plan's allocation of Available Cash Flow for the payment of the New Bank
Note and the New Halliburton Note and to what extent Halliburton will have an obligation to repay to the
Bank any amounts paid to Halliburton by the Company in the future if the Company is unable to satisfy its
obligations to the Bank with respect to the Letters of Credit. The resolution of these issues is not expected
to materially affect shareholders or the classes of creditors that have already accepted the Plan. On
November 10, 1986, the Bankruptcy Court entered an order approving the ballot report prepared by
RepublicBank Dallas, National Association, the Voting Agent for the pre-petition solicitation, with respect
to the results of the balloting in the pre-petition solicitation. Accordingly, the only impaired classes that
have not yet approved the Plan are Class 6 (the Bank), Class 7 (Halliburton) and Class 15 (the
shareholders).
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THE PLAN

A description of the Plan and its treatment of claims and interests is set forth under the heading, "THE
PLAN" in the Pre-Petition Disclosure Statement. As indicated in the Pre-Petition Disclosure Statement,
the interests of the holders and beneficial owners of the Common Stock are classified under the Plan in
Class 15. As of October 1, 1986, there were 51.705,723 shares of Common Stock outstanding. Under the
Plan, each Class 15 claimant will receive on the Effective Date a Pro Rata distribution of (i) 51.705,723
shares of the New Common Stock, (ii) $.125 Warrants to purchase 200.000,000 shares of the New
Common Stock, ( i t i) S.I5 Warrants to purchase 200,000,000 shares of the New Common Stock and ( i v )
S.25 Warrants to purchase 200,000,000 shares of the New Common Stock. For a description of the New
Common Stock and the Warrants, see "THE NEW SECURITIES" in the Pre-Petition Disclosure
Statement.

Under the Plan, the interests of the current holders of the Common Stock in the Company will be
reduced to approximately 36% and 17% of the New Common Stock to be outstanding and the equity
voting power of the Company, respectively, on the Effective Date. Such interest will also be subject to
substantial further dilution upon the conversion of certain of the New Securities and upon exercise of
certain of the Warrants. See "PURPOSE AND EFFECTS OF THE PLAN-CERTAIN CONSID-
ERATIONS—Effects of Ownership of Common Stock" and "PURPOSE AND EFFECTS OF THE
PLAN—CERTAIN CONSIDERATIONS—Effects on Voting Power". The Company, however, believes
that such dilution is necessary for the success of the Plan due to the necessity that a substantial amount of
the Company's pre-petition debt be convened into equity in order for the Company to survive. While the
shareholders' equity interest in the Company (in terms of stock ownership) will be substantially less upon
Confirmation .of the Plan than it is today, the Company believes that such result is preferable to the
available alternatives, in particular, liquidation. Given the significant amount of outstanding indebtedness
of the Company, the Company believes that if the Company were to be liquidated in the near future, the
holders of the Common Stock would not receive any distributions. See "ALTERNATIVES TO THE
PLAN—Liquidation Analysis" in the Pre-Petition Disclosure Statement. On the other hand, if the Plan is
approved and confirmed, the Plan would give the holders of the Common Stock a continuing interest in
the Company through their receipt of shares of the New Common Stock and through the Warrants.

The Company does not believe that any more satisfactory ownership interest in the Company by the
holders of the Common Stock is feasible than that proposed by the Plan. Further, as described in
"CONFIRMATION OF THE PLAN", the Plan may be confirmed without the acceptance of the holders
of the Common Stock, in which case the distributions that would be provided to the holders of the
Common Stock would be uncertain and the holders of the Common Stock could possibly receive no
distributions under the Plan. Accordingly, the Company believes the Plan is in the best interests of
shareholders and recommends that all shareholders vote to accept the Plan.

RECENT DEVELOPMENTS

Cash Collateral Order

Section 363 of the Bankruptcy Code prohibits the use of "cash collateral" by a debtor without the
consent of each entity that has an interest in such cash collateral, unless permitted by the Bankruptcy Court
after notice and a hearing. On October 1, 1986. the Bankruptcy Court entered an agreed order that had
been requested by the Company and the Bank (the "Cash Collateral Order") authorizing the Company to
use cash collateral of the Bank in the Company's business operations and for preservation of its assets, on
the conditions contained in the Cash Collateral Order. In summary, the Cash Collateral Order provides
that, subject to certain periodic reporting requirements hereinafter described, the Company will continue to
be able to use its cash receipts in the ordinary course of its business and for the preservation of its assets.

Pursuant to the Cash Collateral Order, the Company is required to submit to the Bank a monthly
budget of projected expenditures. The expenditures of cash collateral may be made by the Company only
for budgeted items, unless the Bank otherwise consents. The Cash Collateral Order is on file with the
Bankruptcy Court and is subject to review by the Bankruptcy Court at any time.
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Formation of Official Committee of Unsecured Creditors

On October 21, 1986, the Bankruptcy Court signed an order appointing the Official Committee of
Unsecured Creditors of the Company (the "Creditors' Committee"). The following creditors were
appointed to serve on the Creditors' Committee:

1. Samuel Siedman (Chairman) —Representative of Quantum Overseas, N.V. and Quantum
Overseas II. N.V.

2. J. D. Francis—Representative of The Equitable Company of Texas

3. Donald E. Garrett

4. George P. Giard—Representative of Oil & Gas Finance Ltd.

5. Donald Housely

6. Marshall I. Kass—Representative of Louart Corp.

7. Kevin Matthews—Representative of Southmark Financial Corporation

8. Producers Gas Company

9. Oliver Richard. Ill—Representative of Tenngasco Corporation (Tenngasco Corporation has
filed a Motion requesting to be removed from the Creditors' Committee)

VOTING PROCEDURES AND REQUIREMENTS

Classes Entitled to Vote on the Plan and Vote Required Tor Acceptance

Only classes that are impaired under the Plan are entitled to vote to accept or reject the Plan.
Generally, Section 1124 of the Bankruptcy Code provides that a class of claims or interests is considered to
be impaired under a plan of reorganization unless the plan does not alter the legal, equitable and
contractual rights of the holders of such claims or interests. In addition, such classes will be considered
impaired unless all outstanding defaults, other than defaults relating to the insolvency or financial
condition of the debtor or the commencement of a bankruptcy case, are to be cured and the holders of
claims or interests in such classes are to be compensated for any damages incurred as a result of any
reasonable reliance by such holders on any contractual provisions or applicable law to demand accelerated
payment. For the reasons discussed in "THE PLAN—Classification and Treatment of Claims and
Interests" in the Pre-Peution Disclosure Statement and by virtue of a determination by the Bankruptcy
Court that the holders of the Common Stock are an impaired class entitled to vote on the Plan, the
Company has concluded ti.at only the following classes of its creditors and interest holders will be
impaired under the Plan and entitled to vote thereon:

Class 6—The Bank

Class 7—Halliburton

Class 8A— 15% Senior Note Holders (Secured Claims)

Class 8B—15% Senior Note Holders (Unsecured Claims)

Class 12—147.% Debenture Holders

Class 13—Subordinated Debenture Holders

Class 14—CEPCO

Class IS—Common Stock Holders

As indicated in "PRIOR ACCEPTANCE OF THE PLAN BY CERTAIN IMPAIRED CREDIT-
ORS", each of Classes 8A. SB, 12, 13 and 14 have already voted to accept the Plan, and the votes of the
holders of claims in Classes 6 and 7 were solicited in the pre-petition solicitation pursuant to the
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Pre-Petition Disclosure Statement and such holders are still considering the Plan. Accordingly, only the
holders of the Common Stock (Class 15) are being asked to vote on the Plan pursuant to this solicitation.
Under Section 1129 of the Bankruptcy Code, the holders of the Common Stock will be determined to have
accepted the Plan if the holders casting votes in favor of the Plan hold at least two-thirds in amount of the
shares of Common Stock as to which votes are cast.

Ballot and Voting Deadline

A form of ballot to be used for voting to accept or reject the Plan, together with a postage paid return
envelope, is enclosed with this Shareholder Disclosure Statement.

Pursuant to Rule 3018 of the Bankruptcy Rules under the Bankruptcy Code, the Bankruptcy Court
has fixed the close of business on November 10, 1986, as the record date for the determination of
shareholders from whom acceptances or rejections of the Plan will be accepted. The solicitation period for
ballots with respect to the Plan will expire at 5:00 p.m.. Central Standard Time, on Monday, December 15.
1986. Ballots that are signed and returned, but not expressly voted either for acceptance or rejection of the
Plan, will be counted as ballots for acceptance of the Plan. Except to the extent allowed by the Bankruptcy
Court, ballots that are received after 5:00 p.m.. Central Standard Time, on December 15, 1986. will not be
accepted in connection with the Company's request for Confirmation of the Plan or any modification thereof.

Beneficial Holders

If your interest is a result of your ownership of Common Stock held on your behalf in the name of a
broker, dealer, commercial bank, trust company or other nominee, only such broker, dealer, commercial
bank, trust company or other nominee may execute a ballot with respect to such interest to accept or reject
the Plan. Accordingly, if you desire to accept or reject the Plan, you should contact your broker, dealer,
commercial bank, trust company or other nominee for assistance in executing a ballot with respect to the
Plan.

CONFIRMATION OF THE PLAN

Requirements for Confirmation of the Plan

The Confirmation Hearing is scheduled for December 18, 1986. At the Confirmation Hearing, the
Bankruptcy Court will determine whether the requirements of Section 1129 of the Bankruptcy Code have
been satisfied, in which event the Bankruptcy Court will enter an order confirming the Plan. See
"CONFIRMATION OF THE PLAN" in the Pre-Petition Disclosure Statement. Among the requirements
that will be tested at the Confirmation Hearing is whether the Plan is in the "best interest" of each
impaired class of creditors and interest holders and whether the Plan is "feasible", i.e., further
reorganization or liquidation of the Company is not likely to be necessary following Confirmation. As
discussed in the Pre-Petition Disclosure Statement under "CONFIRMATION OF THE PLAN—
Requirements for Confirmation of the Plan—Best Interests Test" and "CONFIRMATION OF THE
PLAN—Requirements for Confirmation of the Plan—Feasibility of the Plan", the Company believes that
the Plan will satisfy the "best interest" test and will be found to be feasible.

In addition to the "best interest" test and the requirement that the Plan be feasible, subject to certain
exceptions described below, the Plan must be accepted by all impaired classes of creditors and interest
holders by the requisite vote for Confirmation to occur. As more fully described in the Pre-Petition
Disclosure Statement, a class of impaired claims will have accepted the Plan if at least two-thirds in an
amount and more than one-half in number of Allowed Claims in such class voting to accept or. reject the
Plan have voted in favor of acceptance. A class of impaired interests, such as the Common Stock, will
have accepted the Plan if at least two-thirds in amount of the Allowed Interests in such class voting to
accept or reject the Plan have voted in favor of acceptance.
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In the event that the holders of the Common Stock do not accept the Plan by the requisite vote ^nd all
other impaired classes have accepted the Plan, the Bankruptcy Court may still confirm the Plan at the
request of the Company in what is commonly referred to as a "cram-down" if the Plan "does not
discriminate unfairly" and is "fair and equitable" with respect to the holders of the Common Stock as a
class. As described in "CONFIRMATION OF THE PLAN—Requirements for Confirmation of the
Plan—Fair and Equitable Test; 'Cram-Down' " in the Pre-Petition Disclosure Statement, such test *ould
be satisfied with respect to the Common Stock if the Bankruptcy Court finds that the Plan does not allow
for any class of creditors or interest holders to receive more than such class is legally entitled to receive on
account of its claims or interests and there is no junior interest to the Common Stock that will receive
property under the Plan. The Company believes that in the event the holders of the Common Stock do not
accept the Plan, the cram-down provisions of the Bankruptcy Code would allow for the Plan to be
confirmed because the Plan does not allow for any class of creditors or interest holders to receive more
than such class is legally entitled to receive on account of its claims or interests and that there are no junior
interests to the Common Stock that will receive property under the Plan. However, the ability of the
Company to obtain Confirmation of the Plan pursuant to the cram-down provisions of the Bankruptcy
Code is subject to the Bankruptcy Court finding that such conditions have been met, including that the
proposed distributions under the Plan are proper. Therefore, if the Company is required to seek
Confirmation of the Plan pursuant to the cram-down provisions of the Bankruptcy Code, the distributions
that would be provided to the holders of the Common Stock would be uncertain and the holders of the
Common Stock could possibly receive no distributions under the Plan.

Effect of Confirmation

If the Bankruptcy Court orders Confirmation of the Plan, then pursuant to Section 1 1 4 1 ( d ) of the
Bankruptcy Code the Company will be discharged from all pre-confirmation debts except as provided in
the Plan. Confirmation makes the Plan binding upon the Company, its shareholders, all creditors and
other parties, regardless of whether or not they have accepted the Plan.



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE:
CRYSTAL OIL COMPANY,
DEBTOR

CASE NO. 586-02834
CHAPTER 11 PROCEEDING

NOTICE OF ORDER APPROVING DISCLOSURE STATEMENTS.
SETTING A DECEMBER 18, 1986, HEARING ON CONFIRMATION

OF CRYSTAL'S PLAN OF REORGANIZATION AND SETTING TIMES BY
WHICH OBJECTIONS MUST BE FILED AND FOR FILING ACCEPTANCES

OR REJECTIONS OF PLAN BY HOLDERS OF COMMON STOCK

TO: ( 1) The Creditors of Crystal Oil Company and Any Person who Asserts a Claim Against the
Above-named Debtor and

(2) Shareholders of Crystal Oil Company

PLEASE TAKE NOTICE that the Disclosure Statement dated July 9. 1986, as supplemented by the
Supplement dated August 15, 1986. filed by Crystal Oil Company, debtor and debtor-in-possession
("Crystal"), with the United States Bankruptcy Court for the Western District of Louisiana, Shreveport
Division (the "Bankruptcy Court"), in the above referenced case on October 1, 1986, was approved by the
Bankruptcy Court after notice and hearing on November 10, 1986, and that Crystal's Plan of
Reorganization dated September 29, 1986 (the "Plan"), was determined to have been accepted by all
classes of Crystal's publicly held debt secuhties (Classes 8A, 8B, 12 and 13) pursuant to a solicitation
conducted pursuant to Section 1126(b) of the United States Bankruptcy Code.

NOTICE IS FURTHER GIVEN that the Shareholder Disclosure Statement filed by Crystal with the
Bankruptcy Court on October 14, 1986, was approved by the Bankruptcy Court after notice and hearing on
November 10, 1986, and that a ballot to accept or reject the Plan and a copy of the Shareholder Disclosure
Statement (which includes a copy of the Plan) is being mailed to each holder of record of Crystal's
common stock, S.Ol par value (the "Common Stock"), as of November 10, 1986, and that holders of the
Common Stock desiring to vote on the Plan must execute and return such ballot to RepublicBank Dallas,
National Association, 350 North St. Paul Street, 9th Floor, Dallas, Texas 75201, on or before 5:00 p.m..
Central Standard Time, December 15, 1986.

NOTICE IS FURTHER GIVEN that a hearing on the confirmation of the Plan, as the same may
be modified pursuant to Bankruptcy Rule 3019, will be held at 9:00 a.m.. Central Standard Time,
December 18, 1986, in Courtroom Number 2, Second Floor, Joe D. Waggonner Federal Building, 500
Fannin Street, Shreveport, Louisiana. Such hearing may be continued from time to time without funher
notice except as announced by the Bankruptcy Court at the hearing. Any objections to the confirmation of
the Plan must be filed with the Clerk of the Bankruptcy Court, 229 Milam Street, Second Floor,
Shreveport, Louisiana 71101, and served upon each of Crystal's counsel, Fulbright & Jaworski, 51st Floor,
1301 McKinney Street, Houston, Texas 77010, Attention: Charles H. Still, Esq. and John L. King, Esq.,
and Cook, Yancey, King & Galloway, Suite 400, American Tower, 401 Market Street, Shreveport,
Louisiana 71101, Attention: James Robert Jeter, Esq., together with a memorandum supporting such
objection, no later than 5:00 p.m., Central Standard Time, December 12, 1986.

PLEASE TAKE FURTHER NOTICE that any pleading relating to the confirmation of the Plan shall
bear in its heading the document number of the order setting the date and time for the Confirmation
Hearing, which is Document Number 540.

November 10, 1986

BY ORDER OF STEPHEN V. CALLAWAY
UNITED STATES BANKRUPTCY JUDGE

FULBRIGHT & JAWORSKI
51st Floor
1301 McKinney Street
Houston, TX 77010
(713) 651-5350

COOK. YANCEY, KING & GALLOWAY
Suite 400, American Tower
401 Market Street
Shreveport, LA 71101
(318) 221-6277

COUNSEL FOR CRYSTAL OIL COMPANY RAM00566
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE:
CRYSTAL OIL COMPANY.
DEBTOR

CASE NO. 586-02834
CHAPTER II PROCEEDING

NOTICE OF ORDER APPROVING DISCLOSURE STATEMENTS.
SETTING A DECEMBER 18. I'M*. HEARING ON CONFIRMATION

OF CRYSTAL'S PLAN OF REORGANIZATION AND SETTING TIMES BY
WHICH OBJECTIONS MUST BE FILED AND FOR FILING ACCEPTANCES

OR REJECTIONS OF PLAN BY HOLDERS OF COMMON STOCK

The Creditors of Crystal Oil Company and Any Person who Asserts a Claim Against the
Above-named Debtor and

TO: I I

I 2 ) Shareholders of Crystal Oil Company

PLEASE TAKE NOTICE ihat the Disclosure Statement dated July 4. 148ft. as supplemented by the
Supplement dated August 15. I486, filed by Crystal Oil Company, debtor and debtor-m-possession
("Crystal"), with the United States Bankruptcy Court for the Western District of Louisiana. Shrevepon
Division (the "Bankruptcy Coun"). in the above referenced case on October I. I486, was approved by the
Bankruptcy Coun after notice and hearing on November 10. I486, and that Crystal's Plan of
Reorganization dated September 29. 1986 (the "Plan"), was determined to have been accepted by all
classes of Crystal's publicly held debt securities (Classes 8A. 8B. 12 and 13) pursuant to a solicitation
conducted pursuant to Section I I26(b) of the United Slates Bankruptcy Code.

NOTICE IS FURTHER GIVEN that the Shareholder Disclosure Statement filed by Crystal with the
Bankruptcy Coun on October 14. 1986. was approved by the Bankruptcy Coun after notice and hearing on
November 10. I486, and that a ballot to accept or reject the Plan and a copy of the Shareholder Disclosure
Statement (which includes a copy of the Plan) is being mailed to each holder of record of Crystal's
common stock. S.OI par value I the "Common Stock"), as of November 10. I486, and that holders of the
Common Stock dcsinng to vote on the Plan must execule and return such ballot to RepublicBank Dallas.
National Association. 350 North St. Paul Street. 9th Floor. Dallas. Texas 75201. on or before 5:00 p.m..
Central Standard Time. December 15. 1986.

NOTICE IS FURTHER GIVEN that a hearing on the confirmation of the Plan, as the same may
be modified pursuant to Bankruptcy Rule 3019, will be held at 4:00 a.m.. Central Standard Time.
December 18. 1986. in Courtroom Number 2. Second Floor. Joe D. Waggonner Federal Building. 500
Fannm Street. Shrevepon. Louisiana. Such hearing may be continued from time to time without further
notice except as announced by the Bankruptcy Coun at the hearing. Any objections to the confirmation of
the Plan must be filed with the Clerk or the Bankruptcy Coun. 229 Milam Street. Second Floor.
Shrevepon. Louisiana 71101. and served upon each of Crystal's counsel. Fulbrightft Jaworski. 51st Floor.
1301 McKinney Street. Houston. Texas 77010. Attention: Charles H. Still. Esq. and John L. King. Esq..
and Cook. Yancey, King ft Galloway. Suite 400, American Tower. 401 Market Street. Shrevepon.
Louisiana 71101. Attention: James Roben Jeter. Esq.. together with a memorandum supporting such
objection, no later than 5:00 p.m.. Central Standard Time. December 12. I486.

PLEASE TAKE FURTHER NOTICE that any pleading relating to the confirmation of the Plan shall
bear in its heading the document number of the order setting the date and time for the Confirmation
Hearing, which is Document Number 540.

November 10. 1986

FULBRIGHTA JAWORSKI
51 si Floor
1301 McKinney Street
Houston. TX 77010
( 7 1 3 ) 651-5350

COOK. YANCEY. KING A GALLOWAY
Suite 4(10. American Tower
401 Market Street
Shrevepon. LA 71101
( 3 1 8 ) 22I-A277

COUNSEL FOR CRYSTAL OIL COMPANY

BY ORDER OF STEPHEN V CALLAWAY
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT CF LOUISIANA

SHREVEPORT DIVISION

i.£: CRYSTAL OIL CCMPANY
Debtor

PAGE 1

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY NUfBER _TO_

Fid 1
10-01-86

BANKRUPTCY CASE RECORD

PETITION (DIP) Voluntary. Petition Under Chapter
Eleven

10-01-66 DECLARATION (DIP) Unsworn on behalf of the
Corporation

10-01-86

10-01-66

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

3

4

5

6

7

8

9

10

11

12

EXHIBIT (DIP) "A" b i CO I
&< 5

RESOLUTION PIP) Corporate

PLAN (DIP) Of Reorganization fc)( h GO/
6x5

COVER SHEET (DIP)

LIST (DIP) Creditors Holding 20 Largest Unsecured
Claims

ORDER (DIP) Number 1

ORDER (DIP) For Compensation of Deputy Clerk of Court

ORDER (DIP) For Establishment of Bank Account

ORDER (DIP) To Debtor-In-Possession

MOTION (DIP) To Enroll Pro Hac Vice & to Designate
resident Attorney

10-01-85 13 12 ORDER (DIP) Enrolling Attorney John King & Fulbright
& Jaworski
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

RE: CRYSTAL OIL COMPANY CASE NUMBER: 585-02834
Debtor CHAPTER 11 PROCEEDINGS

PAGE 2

DATE OF DOCUMENT INDEXED
ENTRY • NUMBER TO BANKRUPTCY CASE RECORD

10-01-86 14 MOTION (DIP) Application for order fixing a meeting
of creditors; on 10-31-66, General Bar date &
11-15-86., Tax Claim Bar Date; a 11-10-86, Hearing on
Disclosure Statement; Times by which certain
objections must be filed; & specifying form & manner
of notice

EXHIBIT "A" PIP) Disclosure Statement
EXHIBIT "A"-l (DIP) Supplement to Disclosure

Statement
EXHIBIT "B" (DIP) Notice of Order fixing

meeting of Creditors, an 10-31-66,
General Bar Date; & 11-15-66, Tax
Claim Bar Date; a 11-10-86,
Hearing on Disclosure Statement;
Times by Wiich certain objections
must be filed; & specifying form &
manner of notice

10-01-86 15 14 ORDER (DIP) Granting Motion *14
EXHIBIT "A" (DIP) Notice of Order fixing

CGI meeting of Creditors; on 10-31-86,
c: General Bar Date; & 11-15-86, Tax
° ' Claim Bar Date; a 11-10-86, Hearing

On Disclosure Statement; Times by
vfcich certain objections must be
filed; & specifying form & manner
of notice

10-01-66 16 14 NOTICE (DIP) Fixing meeting of Creditors & fixing a
10-31-86 General Bar Date & a Tax Bar Date for
11-15-86 & a 11-10-86 Hearing on Disclosure Statement
CALENDAR Meeting of Creditors on 11-3-86, at

10:00 A.M, 2nd floor courtroom
(CJH)

CALENDAR Hearing on Disclosure Statement on
11-10-86, at 1:30 P. M. (CJH)

10-01-86 17 MOTION (DIP) Authorizing DIP to establish & maintain
banking deposits &/or investments

10-01-86 18 17 ORDER (DIP) Granting Motion #17
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT CF LOUISIANA

SHREVEPORT DIVISION

RE: CRYSTAL OIL COMPANY
Debtor

PAGE 3

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO BANKRUPTCY CASE RECORD

10-01-86 19 ORDER (DIP) Agreed order regarding use of cash
collateral

10-01-86 ' 20

10-01-86 21

10-01-66 22

APPLICATION (DIP) To Employ Attorney

20 ORDER (DIP) Authorizing Retention of Attorney

MOTION (DIP) To employ Attorneys rnder Section 327
(e) of Bankruptcy code

'0-01-86

•— 5X. JZ FIQ &
10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-66

10-01-86

10-01-86

23

24

25

26

27

28

29

30

31

22 ORDER (DIP) Granting Motion 122

MOTION PIP) To employ Accountants

24 ORDER (DIP) Granting Motion §24

DECLARATION By Attorneys - King & Jeter

DECLARATION By Attorney, Dicharry

DECLARATION By Attorney, Klotz

DECLARATION By Attorney, Steedman

DECLARATION By Attorney, Anderson

DECLARATION By Attorney, Vvynne

10-01-86 32 DECLARATION By Attorney, Pomeroy.
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

RE: CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

PAGE 4

DATE OF
ENTRY

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

10-01-86

Etf coo. •

DOCUMENT
NUMBER

33

34

35

36

37

38

39

40

41

42

43

INDEXED
TO BANKRUPTCY CASE RECORD

DECLARATION By Attorney, Mayo

DECLARATION By Attorney, Hubbard

DECLARATION By Attorney, fyman

DECLARATION By Attorney, Ederer

DECLARATION By Attorney, Gallagher

DECLARATION By Attorneys Miller & Chevalier

DECLARATION By Attorney, Dunn

DECLARATION By Attorney, McClerkin

DECLARATION By Attorney, Smith

DECLARATION By Attorney, Roland

MATRIX (DIP) Mailing List
EXHIBIT List of Secured Holders of Crystal

)O3 Oil Company 14-7/8% Senior dated
September 19, 1986 by,
Texas American Bank/Dallas
P. 0. Box 35207
Dallas, Texas 75235

EXHIBIT J. Henry Schroder Bank & Trust
Company
Trustee for Holders of the 15%
Senior Subordinate Secured Notes
Due 6-15-95
One State Street
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

RE: CRYSTAL OIL COMPANY
Debtor

PAGE 5

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY NUMJER TO BANKRUPTCY CASE RECORD

New York, New York 10015

and

List of Security Holders of
Crystal Oil Company
15% Senior Subordinate Secured Note
Due 1995 dated 9-19-86

EXHIBIT List of Security Holders of
Crystal Oil Company dated 9-22-86
by,
Texas Commerce Bank, N.A.
P. 0. Box 2558
Houston, Texas 77001

EXHIBIT List of Division of Interest Owners

10-01-86

£X-

10-01-66

44 . 43 MATRIX (DIP) MAILING LIST
EXHIBIT List of Securities Holders of

Crystal Oil Company Common Stock

45 1 CERTIFICATE (Clerk) NOE Documents 1,2,3 & 5, District
Director of IRS, Secretary of the Treasury,
Securities & Exchange Commission

10-03-86 46 14 CERTIFICATE (DIP) 341 Notice to List of Security
Holders of Crystal Oil Company 14 7/8% Senior

10-03-86 47 10 ORDER Amending Order for Establishment of Bank
Account

10-06-86 48 14 CERTIFICATE (DIP) 341 Notice to List of Security
Holders of Crystal Oil Company 15% Senior; 14-7/8%
Senior Due 12/15/98; 5 Additional Issues of
Subordinated Debentures (Junior)

10-06-86 49 14 CERTIFICATE (DIP) 341 Notice to List of Security
Holders of Crystal Oil Company Common Stock
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT CF LOUISIANA

SHREVEPORT DIVISION

RE:

PAGE 6

CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY _NUMBER_ TO BANKRUPTCY CASE RECORD

10-06-86 50 14 CERTIFICATE (DIP) 341 Notice to List of Security
Holders 15% Senior Subordinate Secured Note Due 1995

10-06-86 51 14 CERTIFICATE (DIP) 341 Notice to List of
Brokers/Nominees Not Served by IECA (Including all
Secured Notes and Debentures Except the 9%
Convertible Subordinated Debentures)

10-06-86 52 43 . MATRIX (DIP) Compliance with General Order Number 1
Relating to Captioned Case and Local Rule 2(b) -
Update of Lists.

EXHIBIT J. Henry Schroder Bank & Trust
Company, Trustee, List of Holders
of the 15% Senior Subordinate
Secured Notes dated October 1,
1986, Due 6-15-95
One State Street
New York, New York 10015

EXHIBIT List of Secured Holders of Crystal
Oil Company 14-7/8% Senior dated

. October 1, 1986 by,
Texas American Bank/Dallas
P. 0. Box 35207
Dallas, Texas 75235

10-06-86 53 MOTION (ETC)• Request for Notice Pursuant to
Bankruptcy Rule 2002

10-06-86 54 MOTION (BTC) Motion for Order Permitting Appearance
Pro Hac Vice

10-06-86 55 54 ORDER (BTC) Authorizing Employment and Appearance of
Attorneys Pro Hac Vice

10-06-86 56 53 ORDER (BTC) Granting Motion t53
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

... RE: CRYSTAL OIL COMPANY
Debtor

PAGE 7

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY _._ _NUMBER_ TO BANKRUPTCY CASE RECORD

10-06-86 57 14 CERTIFICATE (DIP) 341 Notice of Lists of Division of
Interest Owners, Lease Operators, Trade Payables and
Miscellaneous Creditors

10-06-86 58 43 REQUEST (RepublicBank Dallas) Notice of Appearance &
Request for Service of Papers

10-07-66 59 LETTER (Clerk) Solicitation for Unsecured Creditor's
Committee

10-08-86 60 43 MATRIX (Clerk) To DIP Adding Attorneys to Notice of
List & Mailing Matrices

10-09-86 62 15 CERTIFICATE (DIP) 341 Notice, to IRS, North Dakota &
Louisiana

10-09-86

f x.o
BX 6-

63 43 MATRIX (DIP) Compliance with Gen. Ord. No. 1, Updated
List

EXHIBIT Security Holders of Crystal Oil
Company dated 10-01-86, by
Texas Commerce Bank, N.A.
P. 0. Box 2558
Houston, TX 77001

EXHIBIT Certified List of Security Holders
of Crystal Oil Company
Common Stock as of opening of
business 10-01-86, by
Republic Bank Dallas, N.A.
350 St. Paul, P. 0. Box 2964
Dallas, TX 75221

10-09-86 65 24 MOTION (DIP) Amendment to Application to employ
Accountants

10-09-86 66 24 ORDER (DIP) Approving Employment of Accountants
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10-10-86 70 59

BANKRUPTCY CASE RECORD

ORDER (DIP) Increasing Membership of the Unsecured
Creditor's Committee

10-10-86 71 59 LETTER (Clerk) Additional Solicitation for Unsecured
Creditor's Committee

10-14-86 88 59 LETTER (Southmark Corporation) Accepting Appointment
to Unsecured Creditor's Committee - Telecopy

10-14-66 89 59 LETTER (Equitable Company of Texas) Accepting
Appointment to Unsecured Creditor's Committee

.0-14-86 90 59 LETTER (Tenngasco) Accepting Appointment to Unsecured
Creditor's Committee

10-14-86 91 59 LETTER (Housley) Accepting Appointment to Unsecured
Creditor's Committee

10-14-86

tX 00 ^

95 MOTION (DIP) Determination on necessity to solicit
shareholders

EXHIBIT Shareholder Disclosure Statement
in three parts

EXHIBIT Notice-of"Hearing on Necessity
of DIP to solicit shareholders,
approval of Shareholder
Disclosure Statement and times
by vdiich certain objections
must be filed

10-14-86 96 95 MEMO (DIP) Brief in support of Motion for
determination of necessity to solicit shareholders

10-14-86 97 95 ORDER (DIP) Fixing 11-10-86 Hearing on Shareholders
Disclosure Statement and fixing 10-31-86 as time for
which any objections to the order must be filed
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10-15-86 98 59 LETTER (Oil & Gas Finance Ltd.) Accepting Appointment
to Unsecured Creditor's Committee

10-14-86 99 59 LETTER (Louart) Accepting Appointment to Unsecured
Creditor's Committee

10-15-86 100

10-15-86 103

95 EXHIBIT (DIP) Shareholder Disclosure Statement
EXHIBIT Disclosure Statement & Supplemental

Disclosure Statement

MOTION (Enstar, et al) For relief from stay. Clerk's
letter to Movant and Notice attached.
CALENDAR Hearing on Motion (Enstar, et al)

set for 11-07-86 (CJH)

a
00 T

•10-15-86

10-15-86

104

105

EXHIBIT (DIP) Revised Exhibit "A"

SCHEDULE (DIP) Current Income & Current Expenditures
of a Corporation or Partnership, Unconsolidated
Financial Statements

10-15-86

10-15-86

106

107

SCHEDULE (DIP) Schedule A - All Liabilities of
Debtor; Schedule A-l - Creditors having priority

SCHEDULE (DIP) Schedule A - Statement of all
Liabilities of Debtor; Schedule A-2 - Creditors
Holding Security

10-15-86

0-15-86

108

109

SCHEDULE (DIP) Schedule A - Statement of all
Liabilities of Debtor; Schedule A-3 - Creditors
having Unsecured Claims Without Priority

SCHEDULE (DIP) Schedule B - Statement of all Property
of Debtor; Schedule B-l - Real Property
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L0-15-86 110 SCHEDULE (DIP) Schedule B - Statement of all Property
of Debtor; Schedule B-2 - Personal Property

10-15-86 111 SCHEDULE (DIP) Schedule B - Statement of all Property
of Debtor; Schedule B-3 - Property not Otherwise
Scheduled

10-15-86

10-15-86

10-15-86

10-15-86

112

113

,114

115 95

SCHEDULE (DIP) Summary of Debts and Property

SCHEDULE (DIP) Statement of Executory Contracts

SCHEDULE (DIP) Statement of Financial Affairs for
Debtor Engaged In Business

CERTIFICATE (DIP) Notice of Hearing to Solicit
Shareholders, Approval of Shareholder's Disclosure
Statement & Times by Which Certain Objections Mast Be
Filed

10-16-86 116 59 LETTER (Southmark Corp.) Accepting Appointment to
Unsecured Creditor's Committee

10-16-86 123 95 CERTIFICATE (DIP) Affidavit of Mailing of Notice of
Hearing on Necessity of COC to Solicit Shareholders;
to List of Creditors vho have offered to serve on
unsecured creditors Committee and; List of Attorneys
& other parties in interest

10-16-86 124 CERTIFICATE (Clerk) Schedules, Statement of Financial
Affairs sent to IRS and Secretary of Treasury.
Exhibit A sent to IRS, Secretary of Treasury and SEC

0-14-86 125 43 REQUEST (Sheinfeld, et al) Notice of Request for
Service of Papers
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10-17-86 134 103 CERTIFICATE (Enstar, et al) Certification of Service
10-16-86 to King, Jeter and Wynne by Qegg

10-17-86 137 43 MATRIX (Clerk) To DIP adding Hunt Petroleum
Corporation and Hassie Hunt Exploration Company,
ATTN: Walter G. Bauch, Attorney to notice of list and
Mailing Matrices

10-17-86 138 43 MATRIX (Clerk) To DIP adding Attorneys, Sheinfeld,
Maley & Kay to Notice of List and Mailing Matrices

10-17-86 139 17 MOTION (DIP) For Amendment to Order Authorizing DIP
to Establish & Maintain Banking Deposits and/or
Investments

10-17-86

10-17-86

140'

141

17

95

ORDER (DIP) Granting Motion 139

CERTIFICATE (DIP) Affidavit of Mailing of Notice of
Hearing on Necessity of Crystal Oil Company to
Solicit Shareholders, Approval of Shareholder
Disclosure Statement & Times By Which Certain
Objections Must Be Filed

10-20-86 143 59 LETTER (Seidman) Accepting Appointment to Unsecured
Creditor's Committee

10-20-86 154 43 MATRIX (Clerk) To DIP adding, Attn: Larry J.>
Bridgefarmer, to Gardere & Wynne Address for Notice
of List and Mailing Matrices

10-20-86 155 59 LETTER (Blank) Subject to stipulation that the
Unsecured Creditor's Committee will be reimbursed for
out-of-pocket expenses; accepts appointment to same

10-20-86 156 95 CERTIFICATE (DIP) Affidavit of Mailing to the SEC at
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450 Fifth Street, N.W., Washington, D.C. 20549 and
219 S. Dearborn Street, Chicago, 111. 60604 a Notice
of Hearing on Necessity of COC to solicit
Shareholders, Approval of Shareholder Disclosure
Statement and Times by vtoich certain objections must
be filed

10-20-86 157 95 CERTIFICATE (DIP) Affidavit of Mailing to all people
listed on the Supplement to Lists of Trade Payables &
Supplement to Lists of Misc. Creditor's & a Notice of
Hearing on Necessity of COC to Solicit Shareholders,
Approval of Shareholder Disclosure Statement & Times
by which certain objections must be filed

10-21-56 169 LETTER (Allyson) Re: Providing buy/sell market for
properties

10-21-86 174 MOTION (Hughes) For Relief From Stay. Clerk's letter
to Movant and Notice Attached.
CALENDAR Hearing on Motion (Hughes) set

for 11-07-86 (CJH)

10-21-86 175 59 LETTER (Seidman) Confirmation Letter accepting
appointment to Unsecured Creditor's Committee

10-21-86 176 59 ORDER (DIP) Appointment of Unsecured Creditor's
Committee, Clerks Letter to DIP for Distribution to
those Requesting Notice

10-22-86 182 19 REPORT (DIP) Compliance With Cash Collateral Order,
Proposed November, 1986 Budget

10-22-86 183 95 CERTIFICATE (DIP) Affidavit of Mailing to all Members
of the Unsecured Creditor's Committee to the
addresses indicated on the attached list, the
Shareholder Disclosure Statement, Disclosure
Statement & Supplement, &' Notice of Hearing
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10-24-86 207 59 LETTER (Garrett) Accepting Appointment to Unsecured
Creditors Committee

10-27-86 239 174 CERTIFICATE (Hughes) Affidavit of Mailing of Notice
To Creditors And Other Parties In Interest reflected
on the attached list

10-27-86 241 59 CERTIFICATE (DIP) Affidavit of Mailing of Order
Appointing Committee of Unsecured Creditors to List
of Attorneys & Other Parties in Interest per attached
Exhibit A, & copy of Order attached as Exhibit B

10-28-86 255 95 CERTIFICATE (DIP) Affidavit of Mailing to the SEC at
450 Fifth Street, N.W., Washington, D.C. 20549 a
Notice of Order Fixing a Meeting of Creditors; an
10-31-86, General Bar Date & 11-15-86, Tax Claim Bar
Date; a 11-10-86, Hearing on Disclosure Statement;
Times by Which Certain Objections must Be Filed; &
Specifying Form & Manner of Notice, a Disclosure
Statement & Notice of Hearing on Necessity of CCC to
solicit Shareholders Approval of Shareholder
Disclosure Statement & Times by which. certain
objections must be filed

10-29-86 268 43 REQUEST (MBank Houston) Notice of Appearance &
Request For Copies of all Documents

10-29-86 269 43 REQUEST (Greenberg) Notice of Request for Personal
Notice

10-29-86 270 MOTION (Goodman) To enroll Pro Hac Vice Attorneys,
Molleston & Thomason

11-29-86 271 270 MOTION (Goodman) For Relief From Stay. Clerk's
letter to Movant and Notice Attached.
CALENDAR Hearing on Motion (Goodman) set

for 11-21-86 (CJH)
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fid
10-29-86

DOCUMENT INDEXED
_NUM3ER_ TO.

280

BANKRUPTCY CASE RECORD

MOTION PIP) To Continue Employment of Copeland,
Wickershara, Wiley & Co., Inc. as Financial Advisor

10-29-86 281 280 ORDER (DIP) Setting a 11-21-66, Hearing On the
Continued Employment By COC of Copeland, Wickersham,
Wiley & Co., Inc. as Financial Advisor. Notice by
DIP limited to the members of the Unsecured Creditors
Committee & to all parties in interest & equity
security holders who or vhich have filed requests for
notice to be mailed to them; notice attached as
Exhibit A; Objections, if any shall be filed with the
clerk no later than 5:00 P.M., 11-14-86
CALENDAR Hearing Set for 10:00 A.M.,

11-21-86 (CJH)

10-29-86 297 43 MATRIX (Clerk) To DIP Adding Attorneys, Winstead,
McGuire, Sechrest & Minick and Jesse E. Neyman to
Notice of List & Mailing Matrices

10-29-86

10-29-86

298

304

43 MATRIX (Clerk) To DIP Adding Attorney, Herbert Leslie
Greenberg to Notice of List fit Mailing Matrices

43 REQUEST (National Supply Co.) Notice of Request for
Service of Papers

10-29-86 305 43 MATRIX (Clerk) To DIP adding National Supply Company
to Notice of List and Mailing Matrices

10-29-86 . 306 280 CERTIFICATE (DIP) Affidavit of Mailing of Notice of
Hearing on the continued Employment by COC of
Copeland, Wickersham, Wiley & Co., Inc. as Financial
Advisor; to list of attorneys and other parties in
interest and to the members of the Unsecured
Creditors Committee

10-29-86 307 SCHEDULE (DIP) First Amendment to Schedule of Assets
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Bx*l
10-30-86 326 59

BANKRUPTCY CASE RECORD

and Liabilities and Statement of Financial Affairs

LETTER (Lear Petroleun) Confirmation Letter Accepting
Appointment to Unsecured Creditor's Committee and
Request for Service of Papers

10-30-86 349 LETTER (TransAmerican) Advising that Gasland Inc.,
a/k/a GHR Energy Corp. is now known as TransAmerican
Gas Corporation (TransAmerican). Correspondence
should be addressed to Franklin D. Dodge

10-30-86 351 43 MATRIX (Clerk) To DIP adding Lear Petroleun to Notice
of List and Mailing Matrices

10-31-86 374 MOTION (DIP) For Authority To Extend Time To Assume
Executory Contracts

10-31-86 375 374 ORDER (DIP) Setting an 11-21-86 Hearing on Motion
374. Notice by DIP limited to the members of the
Unsecured Creditors Committee & to all parties who
have filed a request that notices be sent to them;
Clerk's Letter to Movant and Notice Attached.
CALENDAR tearing set for 10:00 A.M.,

11-21-86 (CJH)

10-31-86 376 MOTION (DIP) To Compromise Controversy and For
Authority to Assume Executory Compromise Agreement

10-31-86 377 376 ORDER (DIP) Setting an 11-21-86 Hearing on Motion
376. Notice by DIP limited to the members of the
Unsecured Creditors Committee & to all parties who
have filed a request that notices be sent to them.
Clerk's Letter to Movant and Notice Attached
CALENDAR Hearing set for 10:00 A.M.,

11-21-86 (CJH)
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10-31-86

DOCUMENT INDEXED
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378

BANKRUPTCY CASE RECORD

MOTION (DIP) To Compromise Class of Controversies

10-31-86 379 378 ORDER (DIP) Setting an 11-21-86 Hearing on Motion
378. Notice by DIP limited to the members of the
Unsecured Creditors Committee & to all parties v*io
have filed a request that Notices be sent to them.
Clerk's Letter to Movant & Notice Attached
CALENDAR Hearing set for 10:00 A.M.,

11-21-86 (CJH)

10-31-86 380 REPORT (DIP) Under Bankruptcy Rule 5008; Opening of
Bank Accounts, Initial Deposits and other Banking
Requirements

0-31-86 381 MOTION (DIP) To Extend Time To File Objections to
Disclosure Statement for Halliburton & Otis until
11-5-86

10-31-86 382 381 ' ORDER (DIP) Granting Motion 381

10-31-86 383 MOTION (DIP) To Amend Order to DIP; Amending IRS
address & method of filing financial information

10-31-86 384 383 ORDER (DIP) Granting Motion 383

10-31-86 385 43 REQUEST (Texas American Bank/Dallas) Notice of
Request for Service of Papers; William B. Finkelstein
& David Weitman

10-31-86 386 STATEMENT (Texas American Bank/Dallas) Verified
Statement of Representation of Creditor
Debentureholders in Chapter 11 Reorganization Case -
Rule 2019

j. 0-31-86 397 CERTIFICATE (Laski) Proof of Mailing of Proof of
Claims, Document 395 & 396
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10-31-86 398 MOTION (Downs) For Extension of Time to File Proof of
Claim and/or Right to Supplement Proof of Claim

10-31-86 399 398 ORDER (Unsigned) Proposed, Submitted to Judge
Callaway

10-31-86 400 MOTION (Buehler) to Modify Stay, Personal Injury
Suit, Clerk's letter to Movant & Notice Attached
CALENDAR Hearing on Motion set for

11-21-86 (CJH)

i0-31-86 401

%j*\ / = l d ~ 7

10-31-86 403

43 REQUEST (Schroder Bank, et al) Notice of Request for
Service of Papers & Notice of Appearance

STATEMENT (Texas Commerce Bank) Affidavit Under Rule
2019 of Representation of Creditor Debentureholders -
12 5/8% due 2001

10-31-86 406

£V t'/7

STATEMENT (Texas Commerce Bank) Affidavit Under Rule
2019 of Representation of Creditor Debentureholders -
9% Conv. due 1991

10-31-86 408 STATEMENT (Texas Commerce Bank) Affidavit Under Rule
2019 of Representation of Creditor Debentureholders -
11 3/8% Conv. due 2000

10-31-86

6x
10-31-86

ex- on

409

410

STATEMENT (Texas Commerce Bank) Affidavit Under Rule
2019 of Representation of Creditor Debentureholders -
12 5/8% due 1990

STATEMENT (Texas Commerce Bank) Affidavit Under Rule
2019 of Representation of Creditor Debentureholders -
13 3/4% due 2000
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10-31-86

DOCUMENT INDEXED
NUMBER _ TO

427

BANKRUPTCY CASE RECORD

MOTION (Committee of Unsecured Creditors) Application
of Committee of Unsecured Creditors for Employment of
Attorneys Smith, Gambrell & Russell, Atlanta, Georgia
Proposed Order Submitted to Judge Callaway

10-31-86 458 43 MATRIX (Clerk) To DIP adding Attorneys Rosenman Colin
Freund Lewis & Cohen to Notice of List & Mailing
Matrices

10-31-66 459 43 MATRIX (Clerk) To DIP adding Attorneys FinKelstein &
Weitman and Texas American Bank/Dallas to Notice of
List & Mailing Matrices

i0-31-86 464 SCHEDULE (DIP) Replacement to List of Suspense
Interest Owners, Replacement of List of Trade
Payables, List of Lease Operators with List of Trade
Payables and Lease Operators, Replacement of List of
Miscellaneous Creditors. To bring all lists current
to October 1, 1986

10-31-86 466 COMPLAINT (Arkla Energy Resources) Adversary
Proceedings Number 586-0444. Complaint for
Declaratory Judgement and Allowance of Recoupment.
Summons Number 529 issued, replacing Summons Number
499.
CALENDAR Pre-Trial Conference set for

1:30 P.M., 11-21-86 (CJH)
Hearing set for 10:00 A.M.,
12-12-86 (CJH)

CALENDAR

CALENDAR

CALENDAR

HEARING CHANGED TO 12-12-86,
3:00 P.M. (CJH)

Pre-Trial Conference Continued
to 01-23-87, 10:00 A.M.,
Third Floor (CJH)

Pre-Trial Conference Continued
to 5-29-87, 1:30 P.M.,
Third Floor (CJH)
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10-31-66 467 COMPLAINT (Arkla Released Gas Company) Adversary
Proceedings No. 586-0445. Complaint for Declaratory
Judgement on the right of plaintiff to recoup
overpayment. Summons Number 530 issued, replacing
Summons Number 500.
CALENDAR - Pre-Trial Conference set for

1:30 P.M., 11-21-86 (CJH)
Hearing set for 10:00 A.M.,
12-12-86 (CJH)

CALENDAR

CALENDAR

CALENDAR

HEARING CHANGED TO 12-12-86,
3:00 P.M. (CJH)

Pre-Trial Conference Continued
to 01-23-87, 10:00 A.M.,
Third Floor (CJH)

Pre-Trial Conference Continued
to 5-29-87, 1:30 P.M.,
Third Floor (CJH)

10-31-86 469 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and other Parties in Interest filing Notice
of Appearance and Request for Service of Papers and
to tile Unsecured Creditors Committee; Motions and
Orders Document Numbered 374, 375, 376, 377, 378 &
379

10-31-86 470 CERTIFICATE (DIP) Affidavit of Mailing to each entity
having a claim that was deleted, added or otherwise
affected by Debtors 1st Amendment to Schedule of
Assets and liabilities and Statement of Financial
Affairs 'and to each entity whose cliam was added to
Debtors Schedules by the 1st Amendment. Exhibits A &
B attached

10-31-86

0\S

473 SCHEDULE (DIP) Second Amendment to Schedules
Asse.ts and Liabilities

of
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11-03-86 476 43 REQUEST (Phelps, Dunbar, et al; & Thompson & King, et
al) Notice of Request for Service of Papers of Notice
of Appearance; Attn: Messrs. Preuus, Meyers, Neary,
Jones & Bennett

10-31-86 489 43 REQUEST {Walls) Notice of Request for Service of
Papers and Notice of Appearance

11-03-86 490 427 ORDER (Comm. Unsecured Creditors) Approving Motion
427, Application to employ attorneys

11-03-86 491 43 MATRIX (Clerk) To DIP adding Attorneys Phelps,
Dunbar, Marks, Claverie & Sims, Attn: Preaus &
Meyers; and Thompson & Knight, Attn: Neary & Jones to
Notice of List & Mailing Matrices

11-03-86 492 43 MATRIX (CLERK) To DIP adding Attorney Robert E. Walls
to Notice of List & Mailing Matrices

11-03-86 493 398 ORDER (Downs) Extending Time for Filing Proof of.
Claim

11-03-86 494 270 ORDER (Goodman) For Appearance
Attorneys Molleston & Thomason

Pro Hac Vice,

11-03-86 495 MINUTES (341 Meeting) Proceeding Memo - Meeting of
Creditors held 11-03-86. Appearance List Attached

11-03-86 496 CERTIFICATE (Clerk) Letter mailing District Director
of IRS, 500 Camp Street, New Orleans, LA, 70130,
Attn: Special Procedures, Stop 31 & Secretary of the
Treasury, U.S.A., Washington, D.C., 20220, copies of
amended Schedules pursuant to Rule 1002
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11-03-86

DOCUMENT
NUMBER

497

INDEXED
TO

MMO^

.271

BANKRUPTCY CASE RECORD

CERTIFICATE (Goodman) Affidavit of Mailing of Notice
to Creditors and other Parties in Interest Reflected
on the Attached List

11-04-86 498 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys & Other Parties Filing Notice of Appearance
& Request for Service of Papers; Motions & Orders
Document Numbered 374, 375, 376, 377, 378 & 379

11-04-86 516 CERTIFICATE (DIP) Affidavit of Mailing to each Entity
having a claim that was deleted, added, or otherwise
affected by Debtor's Second Amendment to Schedule of
Assets & Liabilities, Notice attached as Exhibit A
and each Entity whose claim was added to Debtor's
Schedules by the Second Amendment, a Notice of Order
Fixing a Meeting of Creditors, an 10-1-86 General Bar
Date, a 11-15-86, Tax Claim Bar Date; a 11-10-86
Hearing on Disclosure Statement & Times by which
certain objections must be filed, Notice attached as
Exhibit B

11-05-86 517 14 OBJECTION (Halliburton) To Disclosure Statement

11-04-86 518 103 ORDER (Enstar, et al) Modifying Stay

11-05-86 520 59

.L J-
11-05-86 522 427

MOTION (Tenngasco) Withdrawing as Member of Committee
of Unsecured Creditors, Certificate of Service
Attached

APPLICATION (Committee of Unsecured Creditors) For
Appointment of Attorney for Unsecured Creditors'
Committee

11-07-86 527 400 CERTIFICATE (Buehler) Affidavit of Mailing of Notice
to all parties on attached list

11-07-86 528 174 ORDER (Hughes) For Relief from Stay
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11-10-86 531 14 CERTIFICATE (DIP) Affidavit of Mailing of Notice of
Order Fixing a Meeting of Creditors; an 10-31-86,
General Bar Date and 11-15-86, Tax Claim Bar Date; a
11-10-86, Hearing on Disclosure Statement; Times by
Which Certain Objections Must be Filed; and
specifying form & manner of Notice ("Notice") ,
published in the Wall Street Journal on 10-6-86 &
10-13-86

11-10-86 532 14 RESPONSE (DIP) In Opposition to Halliburton Company's
Objection to Disclosure Statement

U-10-86 534 14 RESPONSE (BTC) Banters Trust Company's Response to
Halliburton Company's Objections to Disclosure
Statement Bearing Document No. 517

11-10-86 535 14 MOTION (BTC) Motion of Bankers Trust Company to
Strike Objections to Disclosure Statement of
Halliburton Services (Document No. 517) CALENDAR TO
BE SET AT A LATER DATE

11-10-86 536 14 RESPONSE (BTC) Memorandum in Support of Motion of
Banters Trust Company to Strike Objections to
Disclosure Statement - of Halliburton Services
(Docunent No. 517)

11-10-86 537 14 OBJECTION (Walsh) To Disclosure Statement

11-10-86 538 59 MOTION (Walsh) For Appointment of Anthony Ben Walsh
To The Creditors Committee

11-10-86 540 14 ORDER (DIP) Approving Disclosure Statements & Section
1126 (b) Solicitation; Fixing a Time for Filing &
Service of any objections to Confirmation (12-12-86);
Fixing a Time for Filing Acceptances or Rejections of
Plan by Holders of Common Stock (12-15-86); Setting a
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Hearing on Confirmation (12-18-86); & Specifying Form
& Manner of Notice - Docket Reference Numbers 14 & 95
CALENDAR • Hearing set on Confirmation of Plan

on 12-18-86 at 9:00 A.M., (CJH)
Courtroom No. 2, 2nd Floor.
Courtroom reserved for 12-19-86
if required (CJH)

11-10-86 545 59 ORDER (Walsh) Requiring notice of proposed increase
or change in the membership of the Unsecured
Creditors Committee & setting a hearing date for same
CALENDAR Hearing Set for 11-21-86 at

10:00 A.M. (CJH)
CALENDAR Hearing Continued to 12-1-86

at 3:00 P.M. (CJH)

11-10-86 546

11-12-86 548

59 ORDER (Tenngasco) Withdrawing as Member of Committee
of Unsecured Creditors

CERTIFICATE (DIP) Affidavit of Mailing to list of
Attorneys & other parties in interest filing Notice
of Appearance & Request for Service of Papers, & to
members of the Unsecured Creditors Committee, the
Order approving Disclosure Statements & Section 1126
(b) Solicitation; Fixing a Time for Filing & Service
of any objections to or rejections of plan by holders
of common stock; setting-a hearing on confirmation; &
specifying form & manner of Notice - Docket Reference
Numbers 14 & 95

11-13-86 552 43 REQUEST (Walsh) Notice of Appearance & Request
Pursuant To Rule 2002 For Service of Papers to
Attorneys, Stutanan & Bromberg, Attn: Sander L.
Esserman

11-13-86 553 11 OBJECTION (Walsh) To Officers' Compensation At
Prefiling Rates, Clerk's Letter & Notice Attached
CALENDAR Hearing set for 12-12-86,

at 10:00 A.M. (CJH)
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11-13-86 554 280 OBJECTION (Walsh) To Continuation . of Employment of
Copeland, Wickersham, Wiley & Co. ("Copeland") As
Financial Advisor & Objection To Its Compensation
CALENDAR Hearing set for 11-21-86,

10:00 A.M. (CJH)

11-13-86 555 43 MATRIX (Clerk) To DIP adding Attorneys Stutzman &
Bromberg, Attn: Sander L. Essennan, to Notice of List
& Mailing Matrices

11-13-86 556 280 MOTION (Committee of Unsecured Creditors) To Extend
Period to Object To Officer & Director Compensation &
Compensation of Copeland, Wickersham, Wiley & Company

U-14-86 557 59 NOTICE (Walsh) Notice of Hearing on Motion for
Appointment to Creditors Committee

11-14-86 558 CERTIFICATE (DIP) Affidavit of Mailing to all
Creditors & Equity Security Holders of record, Notice
of Order Approving Disclosure Statements, setting a
12-18-86, hearing on confirmation of Plan of
Reorganization & setting times by which objections
must be filed (12-12-86) & for filing acceptances &
rejection of Plan by holders of common stock
(12-15-86)

11-14-86 559 OBJECTION (Halliburton) To Bankers Trust Company
Proof of aaim. CALENDAR TO BE SET AT LATER DATE
CALENDAR Hearing Set For 12-12-86,

at 10:00 A.M. (CJH)

11-14-86 560 280 OBJECTION (Halliburton) To Debtor's Application to
Continue Employment of Copeland, Wickersham, Wiley 6
Co., Inc. as Financial Advisor
CALENDAR Hearing set for 11-21-36,

10:00 A.M. (CJH)
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CERTIFICATE (DIP) Affidavit of Mailing to Appointed
Committee of Unsecured Creditors, Attorneys & Other
Parties In Interest Filing Notice of Allowance &
Request for Service of Papers, Creditors Scheduled on
A-2 filed as document 1107 on 10-15-86, Creditors
Filing Proofs of Claim Within the Bar Date & shown on
the proof of claim register not otherwise included in
the Lists & Schedules previously filed by Debtor,
Creditors filing proofs of claim after bar date not
otherwise included on the lists & schedules
previously filed by debtor, & Indenture Trustees, a
Notice of Order Approving Disclosure Statements,
Setting a 12-18-86, Hearing on Confirmation of
Crystal's Plan of Reorganization & setting times by
which objections must be filed (12-12-86) & for
filing acceptances or rejections of plan by holders
of common stock (12-15-86), copy of Notice attached

11-14-86 562 400 OBJECTION (DIP)
Robert Buehler
CALENDAR

To Motion To Lift Stay for William

Hearing Set for 11-21-86
at 10:00 A.M. (CJH)

11-17-86 572 522 ORDER (Committee of Unsecured Creditors) Authorizing
Creditors' Committee To Retain An 'Attorney

11-17-86 575 19 REPORT (DIP) Compliance With Cash Collateral Order,
Proposed December, 1986 Budget

11-17-86 576 14 CERTIFICATE (Texas American Bank/Dallas) Affidavit of
Mailing to all People Listed on the List of Security
Holders of COC 14 '7/8% Senior dated 10-1-86, a Notice
of Order Approving Disclosure Statements, setting a
12-18-86, Hearing on Confirmation of Crystal's Plan
of Reorganization & Setting Times by v\hich Objections
Must be Filed (12-12-86) & for Filing Acceptances or
Rejections of Plan by Haiders of Common Stock
(12-15-86)
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CERTIFICATE (DIP) Affidavit of Mailing to Securities
& Exchange Commission at 450 Fifth Street, N.W.,
Washington, D.C. 20549 & Room 12-4, Everett McKinley
Dirksen Building, 219 South Dearborn Street, Chicago,
Illinois 60604, a Notice of Order Approving
Disclosure Statements, Setting a 12-18-86, Hearing on
Confirmation of Crystal's Plan of Reorganization &
Setting Times by Which Objections Must be Filed
(12-12-86) & for Filing Acceptances or Rejections of
Plan by Holders of Common Stock (12-15-86)

11-17-86 578 - 14 CERTIFICATE (Direct Mail Marketing, Inc.) Affidavit
of Mailing to List of Division of Interest Owners
filed 10-1-86, Replacement to List of Suspense
Interest Owners filed as Document 464 on 10-31-86,
Replacement to List of Trade Payables & List of Lease
Operators styled "List of Trade Payables & Lease
Operators" filed as document 464 on 10-31-86,
Replacement to List of Miscellaneous Creditors filed
as document 464 on 10-31-86 & the Portion of the List
of Miscellaneous Creditors filed 10-1-86,
Representing Escheat Balances, a Notice of Order
Approving Disclosure Statements, setting a 12-18-86,
Hearing on Confirmation of Crystal's Plan of
Reorganization & Setting Times by Much Objections
must be filed (12-12-86 & for Filing Acceptances or
Rejections of Plan By Holders of Common Stock
(12-15-86)

11-17-86 579 14 CERTIFICATE (DIP) Affidavit of Mailing to all people
included on the List of Safe Harbor Lease Contracts,
a Notice of Order Approving Disclosure Statements,
setting a 12-18-86, Hearing on Confirmation of
Crystal's Plan of Reorganization & Setting Times By
Which Objections Must Be Filed (12-12-86) & For
Filing Acceptances Or Rejections of Plan By Holders
of Common Stock (12-15-86)

11-17-86 580 SCHEDULE (DIP) Third Amendment to Schedule of Assets
and Liabilities
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CERTIFICATE (Texas Commerce Bank) Affidavit of
Mailing to all people listed on the List of Security
Holders of COC dated 10-1-86 a Notice of order
approving Disclosure Statements, setting a 12-18-86,
hearing on confirmation of Crystal's Plan of
Reorganization & setting times by which objections
must be filed (12-12-86) & for filing acceptances &
rejections of Plan by holders of caramon stock
(12-15-86)

11-19-86 584 14

8*1
11-19-86 585

CERTIFICATE (Republic Bank Dallas) Affidavit of
Mailing to all people listed on the List of Security
Holders of COC Common Stock dated 10-1-86 the Order
Approving Disclosure Statements & Section 1126(b)
Solicitation; Fixing A Time for Filing & Service of
Any Cbjections By Holders, of Common Stock (12-15-86);
Setting a Hearing on Confirmation (12-18-86); &
Specifying Form & Manner of Notice & to all people
listed on the List of Security Holders of COC Common
Stock dated 11-10-86, the Ballot (with instructions &
return envelope), Shareholder Disclosure Statements &
Notice

MOTION (Cities Service Oil & Gas Corp./DIP) To Limit
Notice of Hearing

11-19-86 586 587 NOTICE (Cities Service Oil & Gas Corp./DIP) Notice of
Hearing On Motion For Authority To Farm Out Oil, Gas
And Mineral Lease

11-19-86 587 MOTION (Cities Service Oil & Gas Corp./DIP) For
Authority To Farm Out Oil, Gas And Mineral Lease,
Farmout Agreement Attached
CALENDAR Hearing Set For 12-12-86,

3:00 P.M., (CJH)

11-19-86 588 585 ORDER (Cities Service
Notice

Oil & Gas Corp./DIP) Limiting
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APPEAL (Walsh) Notice of Appeal of Order Approving
Disclosure Statements & Section 1126(b) Solicitation;
Fixing a Time for Filing & Service of Any Objections
to Confirmation; Fixing a Time for Filing Acceptances
or Rejections of Plan by Holders of Common Stock;
Setting a Hearing on Confirmation; & Specifying Form
& Manner of Notice - Docket Reference Numbers 14 & 95
signed by Judge Stephen V. Callaway & entered by the
Bankruptcy Court on 11-10-86

11-20-86 590 559 ORDER (HAL, BTC, DIP) Agreed Order Regarding
Objection of Halliburton to Proof of Claim Filed By
Bankers Trust
CALENDAR Hearing Set for 12-12-86,

10:00 A.M., (CJH)
CLERKS NOTICE TO BE SENT AFTER FORM APPROVED
NOTICE MAILED ON 11-24-86

11-20-86 591 CERTIFICATE (DIP) Affidavit of Mailing to all people
included on the List of Parties Giving Formal Notice
of Address Change (attached as Exhibit A) a Notice of
Order Approving Disclosure Statements, Setting A
12-18-86, Hearing on Confirmation on Crystal's Plan
Of Reorganization & Setting Times By toich Objections
Must Be Filed (12-12-86) & For Filing Acceptances or
Rejections of Plan By Holders of Common Stock
(12-15-86)

11-21-86 592 14 CERTIFICATE (J. Henry Schroder Bank & Trust)
Affidavit of Mailing To All People Listed on the List
of Security Holders of COC 15% Senior Subordinate
Secured Note Due 1995, dated 10-1-86 a Notice Of
Order Approving Disclosure Statements, Setting a
12-18-86, Hearing On Confirmation of Crystal's Plan
of Reorganization & Setting Times by Much Objections
Must be Filed (12-12-86) & for Filing Acceptances or
Rejections of Plan By Holders of Common Stock
(12-15-86)

j.1-21-86 593 11 MOTION (Committee of Unsecured Creditors) To Extend
The Period To Object To Officer & Director
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Compensation

11-21-86 594 59 OBJECTION (Committee of Unsecured Creditors) To
Application of Anthony Ben Walsh To Serve As Member
of The Official Committee of Unsecured Creditors

11-21-86 595 REQUEST (Committee of Unsecured Creditors) Notice of
Appearance & Request For Service of Papers To
Attorneys, Smith, Gambrell & Russell, Attn: P. Steven
Kratsch & Simon, Fitzgerald, Cooke, Reed & Welch,
Attn: Paul M. Cooke

11-21-86 597 59 OBJECTION (DIP) To Motion of Anthony Ben Walsh For
Appointment To Creditors Committee

11-21-86 599 MOTION (Breckenridge Gasoline Co.) For Relief From
Automatic Stay
CALENDAR Hearing Set For 12-12-86

at 10:00 A.M. (CJH)

11-21-86 600 599 MEMO (Breckenridge Gasoline Co.) Memorandum In
Support Of Motion To Modify Stay

11-21-66 601 11 ORDER PIP) Agreed Order- Extending Time To Object To
Officer & Director Compensation up to and including
12-12-86

11-21-86 602 374. MOTION (DIP) To Amend Motion For Authority To Extend
Time To Assume Executory Contracts

11-21-86 603 376 MOTION (DIP) For Continuance of Hearing On Motion To
Compromise Controversy & For Authority To Assume
Executory Compromise Agreement
CALENDAR Hearing Set For 1-8-87,

10:00 A.M. (CJH)
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ORDER (Goodman) Modifying Stay

11-24-86 606 REQUEST (Myrtle Daniels) Entry of Appearance &
Request For Notice of Hearings, Eugene C. Fitzhugh,
Attorney

11-24-86 608 43 MATRIX (Clerk) To DIP adding Attorney, Eugene
Fitzhugh, to Notice of List & Mailing Matrices

C.

11-24-86 609 14 CERTIFICATE (DIP) Affidavit of Mailing to each entity
having a claim that was deleted, added, or otherwise
affected by Debtor's Third Amendment to Schedule of
Assets 6 Liabilities, a notice in the form attached
as Exhibit A properly completed for each recipient; &
to each entity v*hose claim was added to Debtor's
Schedules by the Third Amendment a 1) Notice of Order
Fixing a Meeting of Creditors; An 10-1-86, General
Bar Date & 11-15-86, Tax Claim Bar Date; a 11-10-86,
Hearing on Disclosure Statement; Times By vtoich
Certain Objections Must Be Filed: & Specifying Form &
Manner of Notice in the form attached hereto as
Exhibit B, 2) Notice of Hearing on Necessity of
Crystal Oil Company to Solicit Shareholders, Approval
of Shareholder Disclosure Statement & Times By Wiich
Certain Objections Must be Filed, dated 10-14-86 in
the form attached as Exhibit C, and 3) Notice of
Order Approving Disclosure Statements, Setting a
12-18-86, Hearing on Confirmation of Crystal's Plan
of Reorganization & Setting Times By Which Objections
Must Be filed & for filing Acceptances or Rejections
of Plan By Holders of Common Stock, dated 11-10-86 in
the form attached as Exhibit D

11-25-86 611 376 ORDER (DIP) Granting Continuance of Hearing on Motion
To Compromise Controversy & for Authority to Assume
Executory Compromise Agreement
CALENDAR Hearing Set For 1-8-87,

10:00 A.M. (CJH)

11-25-86 612 378 ORDER (DIP) That without further notice or hearing
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pursuant to Bankruptcy Rule 9019(B), Debtor may
compromise or settle any Site Restoration & Damage
Obligations it deems in its best interest to
compromise or settle up to a maximun amount of
$20,000.00 for each single Site Restoration or Damage
Obligation

11-25-86 613 374 ORDER (DIP) That COC shall have an extension of time
to the date of confirmation of its Plan of
Reorganization within vtiich to assume or reject any
executory contracts or unexpired leases that might be
classified as unexpired leases of nonresidential real
property

11-26-86 614 280 ORDER (Committee of Unsecured Creditors) Agreed Order
Extending Time To Object To Officer & Director
Compensation & Compensation Of Copeland, Wickersham,
Wiley & Company, on or before 11-21-86

11-26-86 615 59 NOTICE (DIP) Of Intention To Take Deposition Upon
Oral Examination & Subpoena Daces Tecun of Anthony
Ben Walsh

12-01-86 617

^bx \o
12-01-86 618

559 MEMO (HAL) Brief in Support of Objection to BTC's
Proof of Claim

14 MEMO (Walsh) Designation of Items to be included in
the Record and Issues on Appeal

12-01-86 619

12-01-86 620

59 MEMO (Committee of Unsecured Creditors) In Support of
Objection of Unsecured Creditors' Committee to
Application of Anthony Ben Walsh to Serve As a Member
of The Unsecured Creditors' Committee

11 REPORT (DIP) Financial Information Covering October,
1986 Operations
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MEMO (DIP) Debtor's Memorandum of Law in-Support of
Objection to Motion of Anthony Ben Walsh for
Appointment to Creditors Committee

12-01-86

* 1C
12-01-86

12-02-86

622

623

626

PLAN (DIP) First Amended & Restated Plan of
Reorganization

PLAN (DIP) First Amended & Restated Plan of
Reorganization - Marked Copy

REQUEST (Exxon Company, U.S.A.) Notice of Request for
Service of Papers

'2-02-86 628 43 MATRIX (Clerk) To DIP adding Exxon Company, U.S.A.,
Attn: Credit Manager, to Notice of List & Mailing
Matrices

12-03-86

r \o

629 59 MEMO (Walsh) Deposition of Anthony B. Walsh of
12-1-86 Prior to the Hearing Requesting his
Appointment to Committee of Unsecured Creditors

12-03-86 630 59 CERTIFICATE (DIP) Certificate of Service of COC's
Objection Tb Motion of Anthony Ben Walsh for
Appointment To Creditors Committee hand delivered to
Sander L. Esserman of Stutzman & Bromberg, and P.
Steven Kratch of Smith, Gambrell & Russell & mailed
to parties set forth in attached Schedule A

12-03-86 631 14 CERTIFICATE (DIP) Affidavit of Mailing stating Notice
of Order Approving Disclosure Statements, Setting a
12-18-86, Hearing on Confirmation of Crystal's Plan
of Reorganization & Setting Times By Which Objections
Must Be Filed & For Filing Acceptances or Rejections
of Plan By Holders of Common Stock was Published in
the Wall Street Journal on 11-14-86 & 11-21-86

12-03-86 632 CERTIFICATE (DIP) Affidavit of Mailing to Securities
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& Exchange Commission at 450 Fifth Street, N.W.,
Washington, D.C. 2-549, & 219 South Dearborn Street,
Chicago, Illinois 60604, a copy of COC's First
Amended Plan of Reorganization as filed with the
Bankruptcy Court on 12-1-66, together with an
additional copy of such First Amended Plan of
Reorganization marked to Reflect the changes from
COC's Plan of Reorganization as filed with the
Bankruptcy Court on 10-1-66

12-03-86 633 . 14 CERTIFICATE (Pandick Press Houston, Inc.) Affidavit
£v Ov}\ of M3*1*0? of Order Approving Disclosure Statements &
CX • <—-'> \ Section 1126 (b) Solicitation; Fixing a Time for

, \0 Filing and Service of any Objections to Confirmation;
Fixing a Time for Filing Acceptances or Rejections of
Plan by Holders of Common Stock; Setting a Hearing on
Confirmation; and Specifying Form & Manner of Notice,
sent to Various "Street Name" Entities in varying
quantities

12-03-86 634 ' 14 MEMO (DIP) Designation of Items; to be Included in
the Record & Issues on Appeal by Anthony Ben Walsh;
by the Appellee

12-03-86 635 14 LETTER (DIP) To Clerk, Robert H. Shemwell, Requesting
Transcripts per Bankruptcy Rule 8006

12-03-86 636 CERTIFICATE (DIP) Affidavit of Mailing to Persons
listed on The List of Attorneys & Other Parties In
Interest Filing Notice of Appearance & Request For
Service of Papers & to Members of the Unsecured
Creditors Committee shown on attached list copies of
1) First .Amended 6 Restated Plan of Reorganization;
2) First Amended & Restated Plan of Reorganization
marked to show changes; 3) Debtor's memorandum of law
in support of Objection to Motion of Anthony Ben
Walsh for Appointment to Creditors Committee; & 4)
Financial information covering October, 1986
operations of the Debtor
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12-04-66
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NUfBER TO

637 59
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ORDER (Walsh) Denial of Mation Requesting Appointment
of Anthony Ben Walsh to Unsecured Creditors
Committee; EOD 4 Dec 1986; NOE to Messrs. King,
Jeter, Esserman, Kratsch, and Cook at their
respective firms (12-04-86 CJH)

12-05-86 638 MOTION (DIP) For Determination that COC's First
Amended Plan of Reorganization does not adversely
change the treatment of the Claims of the Classes of
Creditors or Interest Holders which have accepted
COC's Plan of Reorganization

12-05-86 639 ORDER (DIP) Fixing a 12-18-86, Hearing On COC's
Motion For Determination that COC's First amended
Plan of Reorganization does not adversely change the
treatment of Qaims of the Classes of Creditors or
Interest Holders which have accepted COC's Plan of
Reorganization; Any Objections to be filed by
12-15-86
CALENDAR Hearing Set for 12-18-86,

9:00 A.M, Courtroom No. 2,
2nd Floor (CJH)

12-05-86 644 CERTIFICATE (DIP) Affidavit of Secretary of. COC
Outlining CCC's Certain Voting Activities Between
6-11-86 & 11-10-86

12-05-86 645 MOTION (DIP, BTC) Request For Stenographic Recording
Of Proceedings

12-05-86 646

12-05-86 647

645 ORDER (DIP, BTC) Approving Motion Number 645

CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys & Other Parties in Interest filing Notice
of Appearance & Request for Service of Papers & to
the Members of the Unsecured Creditors Committee, a
copy of the Notice of Hearing on Motion For
Determination that COC's
Reorganization Does Not

First Amended Plan of
Adversely Change the
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Treatment of Qairas of the Classes of Creditors or
Interest Holders V*uch have Accepted COC's Plan of
Reorganization

12-08-86 649 CERTIFICATE (DIP) Affidavit of Mailing to Securities
& Exchange Commission at 450 Fifth Street, N.W.,
Washington, D.C. 20549, & 219 South Dearborn Street,
Chicago, Illinois 60604, a copy of the Notice of
Hearing on Motion for Determination that COC's First
Amended Plan of Reorganization Does Not Adversely
Change the Treatment of Claims of the Classes of
Creditors or Interest Holders V*uch Have Accepted
COC's Plan of Reorganization

12-08-86

C

12-09-86

650

651
10

12-09-86 652

14 MEMO (DIP) Transcript of Hearing on Approval of
Disclosure Statement on 11-10-86

559 MEMO (BTC) Memorandum In Response To Halliburton1s
Objection To Proof Of Claim of Bankers Trust Company

OBJECTION (IRS) To Plan of Reorganization

12-10-86 653 400 OREER (Buehler) Granting .Relief Prom Stay of Suit
Against Debtor

12-10-86 654 REQUEST (Gasland, Inc., n/k/a TransAmerican Natural
Gas Corp.) Notice of Appearance & Request For Notice
Pursuant To Bankruptcy Rule 2002, to Attorneys
Liddell, Sapp & Zivley, Attn: Karen M. Zuckerman

12-10-86 656 599 ORDER (Breckenridge Gasoline Co.) Terminating Relief
From Automatic Stay

12-10-86 657 43 MATRIX (Clerk) To DIP adding Attorneys Liddell, Sapp
& Zivley, Attn: Karen M. Zuckerman, to Notice of List
& Mailing Matrices
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12-12-86 658 5 OBJECTION (Walsh) To Plan of Reorganization &
Memorandum In Support Thereof

12-12-86 659 5 MEMO (Walsh) Brief In Support of Objections To Plan
of Reorganization

12-12-86 660 559 MEMO (Committee of Unsecured Creditors) Memorandum of
Points & Authorities

12-12-86 661 OBJECTION (Cushner, et al) To Disclosure Statement &
Plan of Reorganization by Letter dated 12-9-86 to
Judge Stephen J. Callaway

a.2-12-86 662 17 MOTION (DIP) For Second Amendment To . Order
Authorizing DIP To Establish & Maintain Banking
Deposits &/or Investments

12-12-86 663 17 ORDER (DIP) Granting Motion #662

12-12-86 664 559 MEMO (HAL) Reply Brief In 'Support of Halliburton1s
Objection To Bankers Trust Company's Proof of Claim

12-15-86 667 587 CERTIFICATE (Cities Service Oil & Gas Corp.) That No
Objections Have Been Timely Filed

12-15-86 668 587 CERTIFICATE (Cities Service Oil & Gas Corp.)
Affidavit of Mailing of Notice of Hearing on Motion
For Authority To Farm Out Oil, Gas & Mineral Lease to
all parties on the list attached as Exhibit II, or
through their attorneys of record

12-15-86 669 OBJECTION (Donald E. Garrett) To Confirmation of
Components of Crystal's Plan of Reorganization
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670 11
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ORDER (Walsh) Ordering that the compensation set
forth in the Schedule of Compensation is. hereby
approved except that approval of the bonus
compensation described in footnote 1 of the Schedule
of Compensations is deferred until a hearing to be
set post-confirmation after notice thereof & .that a
copy of this order together with the Schedule of
Compensation shall be sent to all members of the
Unsecured Creditors Committee & all attorneys or
persons who have appeared & requested that all
notices be mailed to them together with a notice that
a hearing will be set for 1-8-87, at 10:00 a.m. to
reconsider this order if & only if any objections are
filed with the clerk of the United States Bankruptcy
Court by 5:00 p.ra. on 1-5-87, Clerks letter to DIP &
Notice attached (NOE sent to Sander Esserman,
Unsecured Creditors Committee & Mailing Matrix of
those requesting service of papers 12-15-86)
CALENDAR Hearing Set for 10:00 A.M.,

1-8-87 (if required, CJH)

12-15-86 671 19 REPORT (DIP) Compliance With Cash Collateral Order,
Proposed January, 1986 Budget

12-16-86
J>-

fo< IO

12-16-86

& **(
&K \O

12-16-86

672 14 MINUTES (Judge Stephen V. Callaway) November 10, 1986
Hearing Approving Disclosure Statement, Halliburton
Objection denied, Judge's Notes Attached

673 59 MINUTES (Judge Stephen V. Callaway) December 1, 1986
Hearing denying Mr. Anthony Ben Walsh from Unsecured
Creditors Committee, Judge's Notes Attached

674 REQUEST (Gordon, Arata, McCollam, Stuart & Duplantis)
Notice of Appearance & Request for Service of Notices
& Pleadings, Attn: F. Neelis Roberts

12-15-86 675 559 MEMO (BTC) Transcript of Hearing on Bankers Trust
Company's Proof of Claim on 12-12-86

\0
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MATRIX (Clerk) To DIP adding Attorneys Gordon, Arata,
McCollam, Stuart & Duplantis, Attn: F. Neelis
Roberts, to Notice of List & Mailing Matrices

12-16-86 678 ORDER (COC, BTC, HAL) Order that Halliburton and the
Bank be given until 5:00 P.M. on Wednesday, December
17, 1986 to File any Objection to the DIP's Second
Amended Plan of Reorganization and BTC and HAL be
Permitted an Indefinite Extension Within which to
Cast their Respective Ballots in Connection with the
Plan

12-16-86 679 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers,
January 1987 Budget, Motion for Second Amendment to
Order Authorizing Debtor-in-Possession to Establish
and Maintain Banking Deposits and/or Investments,
Order Regarding Louisiana Bank & Trust Account, order
Regarding Executive Compensation, Schedule of
Compensation and Notice to Creditors

12-16-86 680 OBJECTION (DIP) Objection to Proofs of Claim of Paid
Division Interest Owners with Disputed Suspense
Amounts; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 JCJH)

12-16-86 681 OBJECTION (DIP) Objection to Proof of Claim of Paul
A. Kern, Jr.; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 682 OBJECTION (DIP) Objection to Proof of-Claim of Carl
Oil S, Gas Co.; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 683 OBJECTION (DIP) Objection to Proof of Claim of Carl
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Oil & Gas, Ltd.-J, A Texas Limited Partnership, and a
Partnership in Commendam in Louisiana under the name
of William E. Carl-J; Clerk's Notice Hand Delivered
to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 684 OBJECTION (DIP) Objection to Proof of Claim of
Burleigh Oxford (Docunent Number 370); Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 685 OBJECTION (DIP) Objection to Proof of Claim of MGF
Newsub, Inc. (Document Number 357); Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 686 OBJECTION (DIP) Objection to Proof of Claim of Loomis
International Inc. (Document Number 172); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 687

12-16-86

OBJECTION (DIP) Objection to Proof of Claim of
Elizabeth Ann Nipper Farrar (Document Number 416);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

OBJECTION (DIP) Objection to Proof of Claim of
100,000 Auto Parts, a Division of Strafco, Inc.
(Document Number 574); Clerk's Notice Hand Delivered
to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 689 OBJECTION (DIP) Objection to Proof of Claim of Entex
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Energy Operating, LTD. (Document Number 507); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-15-86 690 OBJECTION (DIP) Objection to Proof of Claim of B & B
Oil Tools, Inc. (Document Numbers 131 and 211);
Clerk1 s Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 691 OBJECTION (DIP) Objection to Proofs of Claim of Arkla
Released Gas Company, a Division of Arkla Energy
Marketing Company (Document No. 481) and Arkla Energy
Resources, A Division of Arkla, Inc. (Document No.
482); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 692 OBJECTION (DIP) Objection to Proofs of Claim of
Division Interest Owners Improperly Filed Against
Debtor; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 693 OBJECTION (DIP) Objection to Proofs of Claim of
Disputed Suspense Amounts; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-16-86 694 OBJECTION (DIP) Objection to Proofs of Claim of Paid
Division Interest Owners; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

2-16-85 595 OBJECTION (DIP) Objection to Proofs of Claim of Paid
Pre Petition Division Interest Owners and Nothing Due
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Post Petition; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-15-86 696 OBJECTION PIP) Objection to Proof of Claim of Cities
Service Oil and Gas Corp. (Document Number 440);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 697 OBJECTION (DIP) Objection to Proof of -Claim of The
Aetna Casualty & Surety Company (Document No. 360);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 698 OBJECTION (DIP) Objection to Proof of Claim of Edward
J. Assiter, D/B/A Bob J. Ivy Company; Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 699 OBJECTION (DIP) Objection to Proof of Claim of Parey
P. Branton; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 700 OBJECTION (DIP) Objection to Proof of Claim of Gary
R. Boucher (Document No. 422); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 701 OBJECTION (DIP) Objection to Proof of Claim of
Hubberd H. Boucher and Velma H. Boucher (Document No.
414); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)
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12-17-86 702 OBJECTION (DIP) Objection to Proof of Claim of J.
Scott Boucher (Document No. 418); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 703 OBJECTION (DIP) Objection to Proof of Claim of
William Robert Buehler (Docunent No. 400); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 704 OBJECTION (DIP) Objection to Proof of Claim of Buttes
Resources Company; Clerk's Notice Hand Delivered to
DIP
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

12-17-86 705 OBJECTION (DIP) Objection to Proof of Claim Carl E.
Calendar and Janas K. Calendar; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 706 OBJECTION (DIP) Objectio_n to Proof of Claim of Cora
Lee Catchings, Leslie Horn, Bailey La them, Joe Lee,
Sid B. Lee, Mrs. Willie Maud Rodgers, and Mrs.
Florence Swinney; Clerk's Notice Hand Delivered to
DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 707 OBJECTION (DIP) Objection to Proof of Claim of Cities
Service Oil and Gas Corp.; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)
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OBJECTION (DIP) Objection to Proof of Claim of Cities
Service Oil and Gas Corporation; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 709 OBJECTION (DIP) Objection to Proof of Claim of Cities
Service Oil and Gas Corporation; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 710 OBJECTION (DIP) Objection to Proof of Claim of
Coastal States Crude Gathering Company; Clerk's
Notice Hand Delivered to DIP .
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 711 OBJECTION (DIP) Objection to Proof of Claim of
Colunbia Gas Transmission Corporation; Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 712 OBJECTION (DIP) Objection to Proof of Claim of Public
Debt and Common Stock Haiders Not Of Record; Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 713 OBJECTION (DIP) Objection to Proof of Claim of Enstar
Corporation; TXO Producing Properties Corp.; Louis
Gerstley, Jr.; G. F. Bauerdorf; W. P. Prentiss;
Charlton M. Lyons, Jr.; Hal M. Lyons; C. H. Lyons,
Trustee; M. Ascher; Audrey M. Pyburn Estate; Atlantic
Richfield Company; Lillian E. Taubel; Gulf Oil
Corporation; and Placid Oil Corporation; Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)
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OBJECTION (DIP) Objection to Proof of Claim of Emma
B. Flarity; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 715 OBJECTION (DIP) Objection to Proof of Claim of
Michael Goodman; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 716 OBJECTION (DIP) Objection to Proof of Claim of Mrs.
Gaye Oxford Gould (Document No. 484); Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-36 717 OBJECTION (DIP) Objection to Proof of Claim of Hassie
Hunt Exploration Company (Document Number 314);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 718 OBJECTION (DIP) Objection to Proof of Claim of Hawn
Tool Company; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 719 OBJECTION (DIP) Objection to Proof of Claim of Henry
Harry Hanna, Jr.; Clerk's Notice Hand Delivered to
DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 720 OBJECTION (DIP) Objection to Proof of Claim of Robert
Dickey Hornbuckle; Clerk's Notice Hand Delivered to
DIP
CALENDAR: Hearing Set for 10:00 A.M.
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2-6-87 (CJH)

12-17-86 721 OBJECTION (DIP) Objection to Proof of Claim of Devin
Ray Hughes; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for.10:00 A.M.

2-6-87 (CJH)

12-17-86 722 OBJECTION (DIP) Objection to Proof of Claim of
Louisiana Power & Light Company; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 723 OBJECTION (DIP) Objection to Proof of Claim of
Gwendolyn S. Martin (Document Number 367); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 724 OBJECTION (DIP) Objection to Proof of Claim of Harry
McConnell; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 725 OBJECTION (DIP) Objection to Proof of Claim of James
McConnell; Clerk's Notice Hand Delivered to DIP
CALENDAR: ' Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 726 OBJECTION (DIP) Objection to Proof of Claim Brooksey
W. McCuen and Betty H. McCuen; Clerk's Notice Hand
Delivered to DIP
CALENDAR: -Hearing Set for 10:00 A.M.

2-6-87 (CJH)

•Z-17-86 727 OBJECTION (DIP) Objection to Proof of Claim of Mobil
Oil Exploration & Producing Southeast, Inc.; Clerk's
Notice Hand Delivered to DIP
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CALENDAR: Hearing Set for 10:00 A.M.
2-6-87 (CJH)

12-17-86
EX
6*.

728 OBJECTION (DIP) Objection to Proof of Claim of Dal ton
'P. Morgan, Mary K. Morgan, Gary D. Morgan and Marcia
Benson Morgan; Clerk's Notice Hand Delivered to DIP ,
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

12-17-86 729 OBJECTION (DIP) Objection to Proof of aaim of Clyde
E. Mullins and Loretta M. Mullins; Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-6-87 (CJH)

.2-17-86 730 OBJECTION (DIP) Objection to Proof of Claim of Lisa
Lake Oxford; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 731 OBJECTION (DIP) Objection to Proof of Claim of Mr.
and Mrs. Leon Pesnell; Clerk's Notice Hand Delivered
to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 732 OBJECTION (DIP) Objection to Proof of Claim of PGC
Pipeline, A Division of LPC Energy, Inc.; Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 733 OBJECTION (DIP) Objection to Proof of Claim of PGC
Pipeline, A Division of LPC Energy, Inc.; Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)
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12-17-86 734 OBJECTION (DIP) Objection to Proof of Claim of Ray B.
Powers, Jr.; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 735 OBJECTION (DIP) Objection to Proof of Claim of Ramsey
Property Management, Inc. (Document Nos. 365 and
607); Cleric's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 736 OBJECTION (DIP) Objection to Proof of Claim of Ruth
Dunn Redding and Clarice D. Sanders; Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 737 OBJECTION (DIP) Objection to Proof of Claim of
Somerset Land and Cattle Company; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 738 OBJECTION (DIP) Objection to Proof of a aim of Staf
Sales & Equipment, Inc. (Docunent No. 551); Clerk's
Notice Hand Delivered to.DIP
CALENDAR: Hearing Set for 9:00 A.M.

2-18-87 (CJH)

12-17-86 739 OBJECTION (DIP) Objection to Proof of Claim of
Hershel Shaver and Christene Shaver; Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 740 OBJECTION (DIP) Objection to Proof of Claim of Vernon
Baptist Church; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)
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12-17-86 741 OBJECTION (DIP) Objection to Proof of Claim of
Weiser-Brown Oil Company; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 742 OBJECTION (DIP) Objection to Proof of Claim of The
Travelers Insurance Company; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 743 OBJECTION (DIP) Objection to Proof of Claim of Tammy
Lana Wesley, Sheva Rene Wesley and Nani Welsey
(Document No. 480); Clerk's Notice Hand Delivered to
DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 744 OBJECTION (DIP) Objection to Proof of Claim of Texaco
Producing, Inc. (Document No. 468);
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 745 OBJECTION (DIP) Objection to Proof of Claim of Thomas
J. Williams (Document No. 526); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 746 OBJECTION (DIP) Objection to Proof of Claim of Martye
Jean Rodgers Stuart and Marvin Janelle Bentrop;
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)
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12-17-86 747 OBJECTION (DIP) Objection to Proof of Claim of Roy
Lee Rogers, Jr., Patricia R. Rogers and Wayne L.
McCann; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18*87 (CJH)

12-17-86 750 OBJECTION (DIP) Objection to Proof of Claim of
Charter Oil Company (Docunent Number 551); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 751 OBJECTION (DIP) Objection and Opposition to Proof of
Claim and Amended Proof of Claim Filed by
Breckenridge Gasoline Company; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 752 OBJECTION (DIP) Objection to. Proof of Claim of The
Charter Company (Docunent Number 320); Clerk's Notice
Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 753 OBJECTION PIP) Objectio'n to .Proof of Claim of AGB
Oil Company; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-18-87 (CJH)

12-17-86 754 ' 5 PLAN PIP) Second Amended and Restated Plan of
Reorganization

12-17-86 755 5 PLAN (DIP) Second Amended and Restated Plan of
Reorganization - Marked Copy

12-17-85 756 5 MEMO (DIP) Memorandum in Support of Confirmation of
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Plan of Reorganization

12-17-86 757 MEMO (DIP) Memorandun of Law

12-17-86 758 MOTION (DIP) Motion for Determination that Crystal
Oil Company's Second Amended Plan of Reorganization
Does Not Adversely Change the Treatment of the Claims
of the Classes of Creditors or Interest Holders Which
Have Accepted Crystal Oil Company's Plan of
Reorganization

12-17-86 759 OBJECTION (HAL) Objection to Confirmation of Plan of
Reorganization

.2-17-86 760 MEMO (HAL) Memorandum in Support of Halliburton
Services Objection to Confirmation of Plan of
Reorganization

12-17-86 761 CERTIFICATE (HAL) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers/
Objection to Confirmation of Plan of Reorganization
and .Memorandum in Support of Objection to
Confirmation of Plan of Reorganization

12-17-86 763 587 ORDER (Cities Service Oil & Gas Corp./DIP) Granting
Motion for Authority to Farm Out Oil, Gas and Mineral
Lease

12-18-86 764 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
Unsecured Creditors Committee, List of Objections to
Proofs of Claims

2-18-86 765 CERTIFICATE (DIP) Certificate of Service of
Memorandum in Support of Confirmation of Plan of
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Reorganization, Motion for Determination that Crystal
Oil Company's Second Amended Plan of Reorganization
does not adversely change the treatment of the claims
of the classes of creditors or interest holders which
have accepted Crystal Oil Company's Plan of
Reorganization and Memorandum of Law on Subordination
to List of Attorneys and Other Parties in Interest
Filing Notice of Appearance and Request for Service
of Papers,

12-18-86 766 669 RESPONSE (Unsecured Creditors) Statement of Official
Committee of Unsecured Creditors in Support of Plan
of Reorganization and Response to Objection of Donald
E. Garrett

2-18-86 767 658 MEMO (Unsecured Creditors) Memorandum in Response to
Objection to Plan of Reorganization filed by Anthony
Ben Walsh

12-18-86 768 OBJECTION (DIP) Objection to Proofs of Claim of Texas
American Bank/Dallas (Documents Numbered 372, 373,
424 and 425); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 769 OBJECTION (DIP) Objection to Duplicative Proofs of
Claim of Public Debt Holders and/or Proofs of Claim
that Failed to Deduct Unamortized Discount; Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 770 OBJECTION (DIP) Objection to Proofs of Claim of
Louisiana Department of Revenue and Taxation
(Document Numbers 519 and 549); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)
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OBJECTION (DIP) Objection to Proof of Claim of
Phillips Petroleun Company (Document No. 431);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 772 OBJECTION (DIP) Objection to Proof of Claim of
Halliburton Services, A Division of Halliburton
Company (Document Number 325); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 773 OBJECTION (DIP) Objection to Proofs of Claim of
Louisiana Department of Revenue and Taxation
(Document Numbers 197 and 573); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 774 OBJECTION (DIP) Objection to Proof of Claim of
Louisiana Department of Revenue and Taxation
(Document Number 200); Clerk's Notice Hand Delivered
to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 775 OBJECTION (DIP) Objection to Proof of Claim of
Louisiana Department of Revenue and Taxation
(Document Number 547); Clerk's Notice Hand Delivered
to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 776 OBJECTION (DIP) Objection to Proofs of Claim of
Louisiana Department of Revenue and Taxation
(Document Numbers 196 and 199); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)
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12-18-86 777 OBJECTION (DIP) Objection to Proof of Claim of
Wyoming Department of Revenue and Taxation (Docunent
Number 224); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 778 OBJECTION (DIP) Amended Objection to Proof of Claim
of Bobby E. Gill lam and Margaret T. Gillian (Docunent
Number 266); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 779 OBJECTION (DIP) Objection to Proof of Claim of Ellis
S. Gilliam; Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 780 APPEAL (HAL) Notice of Appeal from the Final Order of
the Bankruptcy Court Overruling Halliburton1s
Objection and Allowing the Proof of Claim of Bankers
Trust Company signed on the 18th day of December,
1986.

12-18-86 781 BALLOT (HAL) Halliburton Company's Ballot Rejection
the An ended Plan of Reorganization

12-18-86 782 OBJECTION (DIP) Objection to Proof of Claim of Helen
E. Bobbitt (Document Number 122); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 783 OBJECTION (DIP) Objection to Proof of Claim of
Birgitta M. Grosman (Document Number 256); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)
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12-18-86 784 OBJECTION (DIP) Objection to Proof of Claim of Louis
J. Polito (Docunent No. 222); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 785 OBJECTION (DIP) Objection to Proof of Claim of Edward
M. Kelly and Elizabeth R. Shelton (Docunent Number
67); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

T2-18-86 786 OBJECTION (DIP) Objection to Proofs of Claim of
Placid Oil Company (Document Nos. 465 and 525);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 787 OBJECTION (DIP) Objection to Proof of Claim of Edwin
C. Simonton (Document No. 508); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-18-86 788

16

OBJECTION (DIP) Objection to Proofs of Claim of
Cities Service Oil & Gas Corporation (Document Nos.
432 and 433); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M. "

2-20-87 (CJH)

12-18-86 789 590 ORDER (HAL) Order Overruling Halliburton Company's
Objection to and Allowing Proof of Claim of Bankers
Trust Company

2-17-86 790 ORDER (DIP) Order Fixing a December 18, 1986, tearing
on Crystal Oil Company's Motion for determination
that Crystal Oil Company's Second Amended Plan of
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Reorganization does not adversely change the
treatment of claims of the classes of creditors or
interest holders which have accepted Crystal Oil
Company's Plan of Reorganization

12-19-86 791 OBJECTION (DIP) Objection ttf Proofs of Claim of
United States of America, Department of the Treasury,
Internal Revenue Service; Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-19-86 792 764 CERTIFICATE (DIP) Amendment to Affidavit of Mailing
to List of Attorneys and Other Parties in Interest
Filing Notice of Appearance and Request for Service
of Papers and Unsecured Creditors Committee, Attached
Notices to Objections to Proofs of Claim listed in
Document No. 764

12-19-86 793 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
Unsecured Creditors Committee, List of Objections to
Proofs of Claim and Attached Notices to Objections to
Proofs of daim

12-19-86 794 OBJECTION (DIP) Objection to Proof of Claim of Fina
Oil and Chemical Company (Document No. 676); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-19-86 795 OBJECTION (DIP) Objection to Proof of Claim of
National Tank Company (Document No. 648); Clerk's
Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-19-86 796 OBJECTION (DIP) Objection to Proof of Claim of
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Federal Express Corporation (Docunent No. 665);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

2-20-87 (CJH)

12-19-86 797 OBJECTION (DIP) Objection to Proof of Claim of Texas
Commerce Bank National Association (Document No 412);
Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

3-20-87 (CJH)

12-19-86 798 OBJECTION PIP) Objection to Proof of Claim of Texas
Commerce Bank National Association (Docunent No.
411); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

3-20-87 (CJH)

12-19-86 799 OBJECTION (DIP) Objection to Proof of Claim of Texas
Commerce Bank National Association (Document No.
405); Clerk's Notice Hand Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

3-20-87 (CJH)

12-19-86 800 REJECTION' (DIP) Rejection of Executory Contract of
Breckenridge Gasoline Company

12-19-86 801 800 ASSUMPTION (DIP) Assumption of Executory Contracts
and Unexpired Leases

12-19-86 802 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
Unsecured Creditors Committee, Attached Notices for
Objections to Proof of Claims and List of Objections
to Proof of Claims

j.2-19-86 803 CERTIFICATE (DIP) Affidavit of Mailing to claimants
in each of the objections listed below a copy of the
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objection to the respective claimant's proof of claim
together with Notice of Hearing

12-19-86 804 CERTIFICATE (DIP) Affidavit of Mailing to the
claimants in in each of the objections listed below a
copy of the objection to the respective claimant's
proof of claim together with Notice of Hearing

12-19-86 805 CERTIFICATE (DIP) Affidavit of Mailing to the
claimants in each of the objections listed below a
copy of the objection to the respective claimant's
proof of claim together with Notice of Hearing

12-19-86

£x «38
12-23-86

12-24-86

806

807

809

BALLOT (BTC) Bankers Trust Company's Ballot Accepting
the Second Amended Plan of Reorganization

694 LETTER (Wiley W. Clary) Asking Court to Withdraw
Proof of Claim

780 MEMO (HAL) Designation of Items to be Included in the
Record on Appeal and Statement of Issues

12-29-86 815 694 LETTER (Owen R. Williams, Jr.) Request the Court to
Withdraw Qaimnolder's -Proof of Claim Listed as
Document No. 694

12-29-86 816 OBJECTION (DIP) Objection to Proof of Claim of
Halliburton Services, a Division of Halliburton
Company (Document Number 324); Clerk's Notice Hand
Delivered to DIP
CALENDAR: Hearing Set for 10:00 A.M.

3-20-87 (CJH)

2-29-86 817 MEMO (DIP) Letter Asking the Court to Enter Order
confirming Second Amended Plan of Reorganization
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12-29-86 818 816 CERTIFICATE (DIP) Affidavit of Mailing to the Persons
Listed on the List of Attorneys and Other Parties in
Interest Filing Notice of Appearance and Request for
Service of Papers of the Objection to Proof of Claim
of Halliburton Services, A Division of Halliburton
Company (Document 324)

12-23-86
£Y. O-^M

. \O

819 538 MEMO (DIP) Transcript of Hearing on Motion for
Appointment to the Creditors' Committee by Ben W&lsh
of December 1, 1986

12-30-86 820 LETTER (David K. Ranger) Letter to Insure that no
Intentions were made to Duplicate his Claim

12-30-86 821 769 LETTER (Robert B. Davis) Letter Objecting as to
Failing to Provide for a Deduction for Unamortized
Discount when Applicable.

12-30-86 822 769 LETTER (Hubert M. McKelvy) Letter to Advise there
were no Intentions of Filing a Duplicate claim

12-30-86 823 780 MEMO (BTC) Designation of Additional Items to be
Included in the Record on Appeal/ Submitted by
Bankers Trust Company on-HAL Appeal to BTC Claim

12-30-86 824 780 MEMO (DIP) Designation of Additional Items to be
Included in the Record on Appeal of HAL

12-30-86 825 11 REPORT (DIP) Financial Information Covering November
1986 Operations

12-30-86 826 818 CERTIFICATE (DIP) Amendment to Affidavit of Mailing
Filed December 29, 1986 to the Persons Listed on the
List of Attorneys and Other Parties in Interest
Filing Notice of Appearance and Request for Service
of Papers, a Mailing Affidavit which Failed to
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Indicate that all Parties Referenced on Item 2
therein Received a Copy of the Notice of Hearing- for
the "Objection to Proof of Claim of Halliburton
Services, A Division of Halliburton Company (Document
1324)"

12-31-86 827 ORDER (Proposed-Unsigned) Halliburton Proposed Agreed
Order vhich was Submitted as an Attachment to Letter,
Document $828. Separately Filed in Error and should
have been Attached to Letter, Document No. 828

12-31-86 828 827 LETTER (HAL) Letter Submitting Proposed Agreed Order,
Document No. 827

2-31-86 829 694 LETTER (Carolyn Williams) Letter Asking the Court to
Withdraw Proof of Claim, Document No. 149

12-31-86 830 694 LETTER (Spurgen P. Howe) Letter Asking the Court to
Withdraw Proof of Claim, Document No. 179

12-31-86 831 11 MEMO (DIP) Verification of Financial Information

12-31-86 832 5 LETTER (Kratsch) Asking Court to Confirm Second
Amended Plan

12-31-86 833 ORDER (DIP) Confirming Plan. EOD 12-31-86. NOE sent
to those on the Notice and Appearance List, Unsecured
Creditors Committee, Harris (IRS), Cushner, Still and
Jeter by Clerk 12-31-86

12-31-86 834 LETTER (Jackson B. Davis) Asking the Court to
Withdraw Proof of Claim

1-05-87 836 686 LETTER (Loomis International Inc.) Asking the Court
to Withdraw Proof of Claim
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01-05-87 837 695 LETTER (Earl R. Butler) Asking the Court to Withdraw
Proof of Claim

01-05-87 838 694 LETTER (Leland E. Morgan) Asking the Court to
Withdraw Proof of Claim

1-05-87 839

01-05-87 840

1-05-87 841

MEMO (DIP) Master Index of the Transcript for Hearing
on Confirmation of Plan

MEMO (DIP) Transcript of Hearing on Confirmation of
Plan, Volume IV

MEMO (DIP) Transcript of Hearing on Confirmation of
Plan, Volune V

01-05-87 842 11 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
members of the Unsecured Creditors Committee, the
Financial Information Covering November 1986
Operations and Verification of Financial Information

-12-31-66 843 MEMO (DIP) Transcript of Hearing on Confirmation of
Plan, Volume I

12-31-86 844 5 MEMO (DIP) Transcript of Hearing on Confirmation of
> Plan, Volume II

12-31-86 845 _ 5 MEMO (DIP) Transcript of Hearing on Confirmation of
ft\So \S* 3.O , r \ V > b Plan, Volume III

C\J- 61-0057-5

01-06-87 846 43 LETTER (National Supply Company) Notifying they do
not Require any Further Correspondence Concerning
Crystal Oil Company
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01-06-87 847 LETTER (Ira W. Clary) Asking the Court to Withdraw
Proof of Claim

01-06-87 848 780 MEMO (HAL) Letter Requesting Transcript of 12-12-85
Hearing for inclusion in the Record on Appeal

01-07-87 849 589 LETTER, copy (Clerk) Advising Sander L. Esserman, on
01-06-87 the Notice of Appeal was transmitted to the
Clerk of the United States District Court (Appeal to
Disclosure Statement)

01-08-87

I V

01-08-87

ex.
5 / - U

01-08-87

852

853

854 776

MINUTES (Judge Stephen V. Callaway) Hearings Held
12-12-86, Judge's Notes Attached

MINUTES (Judge Stephen V. Callaway) Hearing Held
December 18, 19 and 20, 198S Confirming Plan, Judge's
Notes Attached

MEMO (copy of Amended Proof of Claim) Louisiana
Department of Revenue & Taxation Amended Proof .of
Claim filed in Docket because of Objection Filed
Against Original Proof of Claim, Document Number 196

01-08-87 855 694 LETTER (Shield Development) Asking Court to Withdraw
Proof of Claim

01-08-87 856 717 LETTER (copy) to James R. Jeter from Hassie Hunt
Exploration Company Asking to Amend Proof of Claim

01-08-87 857 694 LETTER (copy) to James R. Jeter from Hunt Petroleum
Corporation Contesting Objection to the Proof of
Claim

jl-09-87 858 376 MOTION (DIP) for Continuance of Hearing on Motion to
Compromise Controversy and for Authority to Assume
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Executory Compromise Agreement

01-09-87 859 376 ORDER (DIP) Granting Motion #858
CALENDAR Hearing Set for 10:00 A.M.

3-20-87 (CJH)

01-09-87 860

01-09-87 861

APPEAL (HAL) Notice of Appeal from the Order of
Confirmation of Plan of Reorganization entered by the
Bankruptcy Court on the 31st day of December, 1986

CERTIFICATE (DIP) Affidavit of Mailing a Notice of
Entry of Order Confirming Plan of Reorganization of
Crystal Oil Company to the Securities and Exchange
Commission

01-12-87 862 11 ORDER (DIP) Order entered on 12-15-86, Shall Not be
Reconsidered since no Objections were Filed

01-12-87 863 MOTION (DIP) for Order in Aid of Consummation
(Issuance of Stocks, Warrant, etc.)

01-12-87. 864 ORDER (DIP) Fixing a January 23, 1987, Hearing on
Crystal Oil Company's Motion for an Order in Aid in
Consummation
CALENDAR: Hearing Set for 10:00 A.M.

1-23-87 (CJH)

CALENDAR: To Be Continued for 9:00 A.M.
1-30-87 (CJH)

01-12-87

ao
BD-l

865 APPEAL (Walsh) Notice of Appeal from the Order
Confirming Plan signed by Judge Stephen V. Callaway
and entered by the Bankruptcy Court on December 31,
1986.

On 1-16-87, Clerk sent copy of Appeal to List of
Attorneys & Other Parties Filing' Notice of Appearance
& Request for Service of Papers
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01-12-87 866 780 MOTION (HAL) to Strike Additional Items to be
Included in the Record on Appeal Designated by
Crystal Oil Company and Bankers Trust Company

01-12-87 867 694 LETTER (Odis L. Guthrie) Asking Court to Withdraw
Proof of Claim

01-12-87 868 14 MEMO (Clerk} Certificate of Transmittal of Appeal
filed by Anthony Ben Walsh to District Court. Civil
Number CV87-0023 Assigned

01-12-87 869 753 LETTER (AGB Oil Company) Asking Court to Withdraw
Proof of Claim

01-12-87 870 MINUTES (Judge Stephen V. Callaway) Hearings held
11-21-86, Judge's Notes Attached

01-12-87 871 CERTIFICATE (DIP) Affidavit of Mailing to all
Creditors and Equity Security Holders of record of
the Notice of Entry of Order Confirming Plan of
Reorganization of Crystal Oil Company dated 12-31-86,

01-12-87 872 CERTIFICATE (Direct Mail Marketing, Inc.) Affidavit
of Mailing to List of Division of Interest Owners,
List of Suspense Interest Owners, List of Trade
Payables, List of Lease Operators, List of
Miscellaneous Creditors and List of Miscellaneous
Creditors of the Notice of Entry of Order Confirming
Plan of Reorganization of Crystal Oil Company dated'
12-31-86.

01-13-87 873 • 780 MEMO (Clerk) Certificate of Transmittal of Appeal
filed by Halliburton Services to District Court.
Civil Number CV87-0057 Assigned (Objection to BTC's
Proof of Claim)
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01-13-87 874 712 LETTER (Robert A. anith) Letter Amending Proof of
Claim and asking Court not to disregard his
legitimate claim

01-13-87 875 712 LETTER (Mrs. H. R. Foster)
Duplication of Claim was made

Letter to Advise no

01-13-87 876 11 CERTIFICATE (DIP) Affidavit of Mailing of the Motion
for Order in Aid of Consummation and Order Fixing a
January 23, 1987, Hearing on Crystal Oil Company's
Motion for an Order in Aid of Consummation and copy
of Items No. 1 and No. 2 attached to the List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of papers and
members of the Unsecured Creditors Commitee

01-13-87 877 CERTIFICATE (RepublicBank Dallas, N.A.) Affidavit of
Mailing of the Notice of Entry of Order Confirming
Plan of Reorganization of Crystal Oil Company to the
List of Security Holders of Crystal Oil Company
Common Stock

01-13-87 878 CERTIFICATE (Texas American Bank/Dallas) Affidavit of
Mailing of the Notice of Entry of Order Confirming
Plan of Reorganization o.f Crystal Oil Company to the
List of Security Holders of Crystal Oil Company 14
7/8% Senior

01-13-87 879 CERTIFICATE (Texas Commerce Bank, N.A.) Affidavit of
Mailing of the Notice of Entry of Order Confirming
Plan of Reorganization of Crystal Oil Company to the
List of Security Holders of Crystal Oil Company

01-14-87 880 694 MEMO (Oliver M. Clegg) Response to Objection to Proof
of Claim of Elsie Lou Keith and Oliver M. Clegg
Bearing Docket No. 694 (Claim 119)
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MEMO (Oliver M. Clegg) Response to Objection to Proof
of Claim of Gladys K. Pickens Bearing Docket No. 694
(Claim 118)

01-14-87 882 CERTIFICATE (J. Henry Schroder Bank & Trust Co.)
Affidavit of Mailing of the Notice of Entry of Order
Confirming Plan of Reorganization of Crystal Oil
Company to the List of Security Holders of Crystal
Oil Company 15% Senior Subordinate Secured Note Due
1995

01-15-87 883 MEMO (DIP) Draft of the Indenture of .Mortgage, Deed
of Trust, Assignment and Security Agreement between
Crystal Oil Company and IBJ Schroder Bank & Trust
Company relating to the Non-Interest Bearing
Convertible Subordinated Secured Notes of Crystal to
be issued pursuant to the terms of the Second Amended
and Restated Plan of Reorganization of Crystal,
Exhibit. Sent to the Persons Named on the Attached
Distribution List

01-15-87 884 19 REPORT (DIP) Compliance with Cash Collateral Order,
Proposed February, 1987 Budget

01-16-87 885 MOTION (HAL) Motion to Continue Hearing on Motion for
an Order in Aid of Consummation Document No. 863

01-16-87 886 MEMO (HAL) Designation of Items to be Included in the
Record on Appeal and Statement of Issues

01-16-87 887 694 LETTER (William S. Brown) Asking Court to Amend Proof
of Claim and Disallow the Balance of Proof of Claim
No. 348

01-16-87 888 MINUTES (Judge Stephen V. Callaway) Entry of
Telephone Conference Call with Messrs. Preaus, Neary,
Langley, Jeter, Kratch, Cooke, Blevins, Still, Judge
Callaway and Deputy Clerk Harris
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CALENDAR: Continued Hearing Set for 9:00
A.M. 1-30-87. All parties
notified during conference call.
(CJH) '

01-16-87 889 MEMO (DIP) Drafts of the Form of Warrant Certificate
and the Certificates of Designation with Respect to
the Issues of Preferred Stock to be Issued Pursuant
to the Terras of Crystal Oil Company's Second Amended
and Restated Plan of Reorganization, Sent to the
Persons on the Attached Distribution List

01-16-87 890 MEMO (DIP) Drafts of the Lien Instruments, Guaranty
Agreement, Letter of Credit Escrow Agreement and
Supplemental Loan Agreement in Connection with the
Consummation of the Bankers Trust Aspect of Crystal
Oil Company's Plan of Reorganization, Sent to the
Persons on the Attached Distribution List

01-20-87 891 LETTER (HAL) Confirming that the Transcripts of all
of the Hearings to the Confirmation Order will be
Included as a part of the Record on Appeal

01-20-87 892 43 REQUEST (Texas Commerce Bank National Assoc.) Notice
of Request for Notice. of Appearance Request for
Service of Papers

01-20-87 894 694 LETTER (National Trust Company) Asking Court to
Withdraw Proof of Claim

01-20-87 895 690 LETTER (B fi B Oil Tools, Inc.) Asking Court to
Withdraw Proof of Claim No. 131 and Take Proof of
Claim No. 211 into Consideration for Payment

1-20-S7 896 744 LETTER (Texaco Inc.) Asking Court to Amend Proof of
Claim No. 468
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01-20-87 897 721 MEMO (Devin R. Hughes) Response to Objection to Proof
of Claim of Devin Ray Hughes Bearing Document No. 721

01-20-87 898 43 MATRIX (Clerk) To DIP adding Texas Commerce Bank
National Association, Attn: Melinda Snell, to Notice
of List and Mailing Matrices

01-20-87 899 19 REPORT (COC) Amended Consolidated Monthly Budgeted
Cash Receipts/Disbursements for the Month ended
January 31, 1987

01-20-87 900 MEMO (COC) Indenture of Mortgage, Deed of Trust,
Assignment and Security Agreement between Crystal Oil
Company and IBJ Schroder Bank & Trust Company, Marked
copy. Sent to the Persons Named on the Attached
Distribution List

01-21-87 901 376 MINUTES (Judge Stephen V. Callaway) Hearing held
1-8-87, on Motion to Compromises Controversy & for
Authority to Assume Executory Compromise Agreement
(Continued from 11-21-86). Judge's Notes Attached

01-21-87 902 553 MINUTES (Judge Stephen V. Callaway) Hearing held
1-8-87, on Officer & Director Compensation. Judges's
Notes Attached

01-21-87 903 694 LETTER (Hunt Petroleum Company) Asking Court to Amend
its Dollar Amount to Proof of Claim No. 313

01-21-87 904 698 MOTION (Edward J. Assiter) Motion for Continuance of
Hearing on Debtor's Objection to
Claim Bearing Document
attached to Motion.

No. 698.
Mover's Proof of

Proposed Order

01-21-87 905 MEMO (COC) Draft copy of Halliburton Promissory Note
and Exchange Agency Agreements sent to the Persons on
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the Attached Distribution List

01-21-87 906 694 MEMO (Roy Lee Rogers, Jr., et al) Claim Holders'
Opposition to Debtor's Motion Bearing Document No.
694

01-22-87 907 689 MEMO (Entex Energy Operating, Ltd.) Response and
Opposition to Crystal Oil Company's Motion Bearing
Document No. 689 and Entex Energy Operating, Ltd.'s
Motion to Extend Bar Date. Proposed Order Attached.

01-22-87 908 681 MEMO (Paul A. Kern, Jr.) Response to Objection to
Proof of Claim of Paul A. Kern, Jr.

01-22-87 909 780 MEMO (District Court) Civil Action No. 87-0057-S.
Notice that Certificate of Appeal has been filed on
HAL's Objection to BTC's Proof of Claim. If Oral
Argument is required Counsel will appear at 9:00
A.M., 4-17-87 (Attorneys of Record - Neary/Bennett,
Jeter, Langley)

01-22-87 910 777 LETTER (State of Wyoming) Asking Court to Withdraw
Proof of Claim

01-22-87 911 699 LETTER (Parey P. Branton) Asking Court to Amend Proof
of Claim

01-22-87 912 694 MOTION (Edward J. Assiter) Motion for Continuance of
Hearing on Debtor's Objection to Mover's Proof of
Claim Bearing Document No. 694. Proposed Order
Attached to Motion.

01-22-87 913 694 MOTION (Larry Wainwright, et al) Motion for
Continuance of Hearing on Objection to Proof of Claim
No. 694 to 3-20-87. Proposed Order Attached to
Motion.
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CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M.

Fid
01-23-87 914 727 MOTION (MOEPSI) Motion for Continuance Document No.

727

01-23-87 915 727 MEMO (MOEPSI) Local Rule 13 Certificate Document No.
727

01-23-87 916 727 MEMO (MOEPSI) Memorandum in Support of Motion for
Continuance Document No. 727. Proposed Order
Attached.

ul-23-87 920 694 LETTER (Edgar K. Martin) Asking Court to Withdraw
Proof of Claim

01-23-87 921 719 LETTER (Henry Harry Hanna, Jr.) Asking Court to Amend
Proof of Claim

01-23-87 922 694 LETTER (Childress Royalty Company) Asking Court to
Withdraw Proof of Claim

01-23-87 923 691 MOTION (DIP & ARKLA) Joint Motion to Continue until
March 20, 1987

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M. (CJH)

01-23-87 924 691 ORDER (DIP) Granting Motion 923

01-23-87 929 5 MEMO (HAL) Drafts of various Crystal Oil-Hall ibur ton
tf 'X.650 security documents for review

01-23-87 930 680 LETTER (Miles A. Williams) Stating Crystal Oil
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Company's objection to proof of claim inaccurate

01-23-87 931 MEMO (DIP) Redraft of Dip's proposed form of
Promissory Note payable to Halliburton

01-23-87 932 5 MEMO (DIP) Drafts of the Indenture and Revisions to
BTC's documents

01-23-87 933 680 ORDER (DIP) That the Creditors listed on the attached
exhibit are allowed as indicated in the "Amount
Scheduled" column and disallowed as indicated in the
"Amount Disputed" column, except that the claim of
Phillips Petroleum Company is disallowed. EOD
01-23-87. NOE sent to all parties in interest
01-27-87.

01-23-87 934 681 ORDER CDIP) That the hearing on the objection to the
proof of claim of Paul A. Kern,. Jr. is continued
until March 20, 1987 at 10:00 A.M. EOD 01-23-87. NOE
sent to all parties in interest 01-27-87.

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M.

01-23-87 935 682 ORDER (DIP) That Carl's.claim evidenced by proof of
claim No. 394 is allowed in the amount of $7,426.09
plus such adjustments due Carl, if any. If
adjustments are not agreed by Debtor and Carl within
sixty (60) days hereof, then either Carl or Debtor or
both may file a motion seeking resolution by the
Court of the points of disagreement. Further Ordered,
that the balance of Carl's claim in the amount of
$61,040.70 is disallowed. EOD 01-23-87. NOE sent to
all parties in interest 01-27-87.

01-23-87 936 683 ORDER (DIP) That Carl's claim evidenced by proof of
claim NO. 393 is allowed in the amount of $7,426.09
plus such adjustments due Carl, if any. If
adjustments are not agreed by Debtor and Carl within
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sixty (60) days hereof, then either Carl or Debtor
may file a motion seeking resolution by the Court of
the points of disagreement. Further ordered that the
balance of Carl's claim in the amount of $328,467.38
is disallowed. EOD 01-23-87. NOE sent to all parties
in interest 01-27-87

01-23-87 937 584 ORDER (DIP) That Oxford's claim evidenced by proof of
claim number 177 is disallowed and Oxford's claim
evidenced by proof of claim 370 is allowed in the
amount of $203.17. EOD 01-23-87. NOE sent to all
parties in interest 01-27-87

01-23-87 938 685 ORDER (DIP) That MGF's claim evidenced by proof of
claim 357 is disallowed. EOD 01-23-87. NOE sent to
all parties in interest 01-27-87

01-23-87 939 686 ORDER (DIP) That pursuant to Bankruptcy Rule 3006,
that the proof of claim of Loomis International Inc.
is withdrawn. EOD 01-23-87. NOE sent to all parties
in interest 01-27-87

01-23-87 940 687 ORDER (DIP) That Farrar's claim evidenced by proof of
claim 416 is allowed in the amount of $585.75 and the
balance of $1,414.25 is disallowed. EOD 01-23-87. NOE
sent to all parties in interest 01-27-87.

01-23-87 941 688 ORDER (DIP) That 100,000's claim evidenced by proof
of claim 574 is allowed. EOD 01-23-87. NOE sent to
all parties in interest 01-27-87

01-23-87 942 689 ORDER (DIP) That Entex's claim evidenced by proof of
claim 507 is disallowed in the amount of 1,894.15 and
allowed for 1009.68. EOD 01-23-87. NOE sent to all
parties in interest 01-27-87

ul-23-87 943 690 ORDER (DIP) That B & B's claim evidenced by proof of
claim 131 is disallowed and B & B's claim evidenced
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by proof of claim 211 is allowed in the amount of
$1,638.82. EOD 01-23-87. NOE sent to all parties in
interest 01-27-87.

01-23-87 944 692 ORDER (DIP) That Creditor's claims evidenced by the
proofs of claim set forth on the attached exhibit are
disallowed. Proof of claims nunbered 364, 160 ,162,
164, 221, 479, 161,. 163, 165, 316. EOD 01-23-87. NOE
sent to all parties in interest 01-27-87.

01-23-87 945 693 ORDER (DIP) That the claim of Arapaho evidenced by
proof of claim 358 is allowed in the amount of
$3,308.69 and the balance of $21.61 is disallowed.
Further that the Debtor's objection against Gilliam
in Doc. No. 693 is dismissed without prejudice to
Debtor's rights to object to Gilliam1s claim in Doc.
No. 779.

Further, that the hearing on the objection to the
claim of Brown is continued until Feb. 18, 1987 at
10:00 A.M.

CALENDAR: Continued Hearing Set for 10:00
A.M. 2-18-87. (CJH)

EOD 01-23-87. NOE sent to all parties in interest
01-27-87

01-23-87 946 694 ORDER (DIP) That the Objection does not effect any
Creditor's claim being held in suspense and each
paragraph set forth below is specifically made
subject to this paragraph.
Further, that the claims of some Creditor's listed on
the attached exhibit A evidenced by proofs o£ claim
numbered as set forth thereon are disallowed.
Further, that the claims of Some Creditors listed on
the attached Exhibit B are allowed as indicated in
the "Claim Allowed" column and disallowed as
indicated in the "Claim Disallowed" colunn, all as
evidenced by proofs of claim numbered as set forth
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thereon.
Further, that the claims of Some Creditors listed on
the attached Exhibit C. evidenced by proofs of claim
numbered as set forth thereon are withdrawn.
Further, that Debtor's objection to the claims of
Edward J. Assiter d/b/a Bob 3. Ivey Company, Bobby E.
and Margaret T. Gilliam, and Roy Lee Rogers, Jr. ,
Patricia R. Rogers and Wayne L. McCann are dismissed
without prejudice reserving all rights to Debtor to
Deal with the Assiter, Gilliam and Rogers, et al
claims in objections filed under Do. Nos. 698, 778
and 747 respectively.
Further, that the hearing on the claims of Some
Creditors listed on Exhibit D evidenced by proofs of
claim numbered as set forth thereon are continued
until March 20, 1987 at 10:00 A.M.

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M. (CJH)

EOD 01-23-87. NOE sent to all
parties in interest 01-27-87.

01-23-87 947 695 ORDER (DIP) That the claims, of the Creditors listed
on the attached exhibit evidenced by proofs of claim
numbered as set forth thereon are disallowed except
that the claim of Earl. R. Butler is withdrawn. EOD
01-23-87. NOE sent to all parties in interest
01-27-87.

01-23-87 948 696 MOTION (DIP & Cities Service Oil & Gas Corp.) Agreed
Motion For Continuance of Hearing on Objection filed
by DIP to proof of Claim 440

CALENDAR: Continued Hearing Set for 2-6-87
at 10:00 A.M. (CJH)

01-23-87 949 696 ORDER (DIP) Allowing agreed Motion 948. EOD 01-23-87.
NOE sent to all parties in interest 01-27-87
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ORDER (DIP) That Aetna's claim is disallowed
reserving all rights to Debtor and Aetna under the
existing executory contracts between Debtor and
Aetna. EOD 01-23-87. NOE sent to all parties in
interest 01-27-87

01-23-87 951 698 ORDER (DIP) That the hearing on the objection to the
Edward J. Assiter claim is continued until March 20,
1987 at 10:00 A.M. EOD 01-23-87. NOE sent to all
parties in interest 01-27-87.

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M.

01-23-87 952 699 ORDER (DIP) That Branton's claim evidenced by proof
of claim 461 is allowed in the amount of $3,279.10
and the balance of $14,833,53 is disallowed. EOD
01-23-87. NOE sent to all parties in interest
01-27-87.

01-23-87 953 700 ORDER (DIP) That the hearing on the objection to the
proof of claim of Gary R. Boucher is continued until

.March 20, 1987 at 10:00 A.M..

CALENEAR: Continued Hearing Set for 3-20-87
at 10:00 A.M.

EOD 01-23-87. NOE sent to all
parties in interest 01-27-87

01-23-87 954 701 ORDER (DIP) That the hearing on the objection to the
proof of claim of Hubberd H. Boucher and Velma H.
Boucher is continued until March 20, 1987 at 10:00
A.M.

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M.

EOD 01-23-87. NOE sent to all
parties in interest 01-27-87
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01-23-87 955 702 ORDER (DIP) That the hearing on the objection to the
proof of claim of J.Scott Boucher is continued until
March 20, 1987 at 10:00 A.M.

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M.

EOD 01-23-87. NOE sent to all
parties in interest 01-27-87

01-23-87 956 703 ORDER (DIP) That the Buehler claim shall be allowed
in the amount found to be due and owing, if any, by
the U. S. District Court for the Western District of
Arkansas, El Dorado Division, if such order is a
final order or on the appeal thereof when such order
is final provided that recovery may only be had
against funds provided by Debtor's insurance carrier
and no recovery may be sought from or had against any
other assets of Debtor. EOD 01-23-87. NOE sent to all
parties in interest 01-27-87.

01-23-87 957 704 ORDER (DIP & Buttes Resources Company) Agreed Order
that Buttes Resources Company shall have an allowed
claim against Debtor in the amount of $18,831.77. EOD
01-23-87. NOE sent to all parties in interest
01-27-87.

01-26-87 958 770 MEMO (Copy of Amended Proof of Claim) Louisiana
Department of Revenue and Taxation Amended Proof of
Claim filed in Docket because of Objection filed
against Original Proof of Claim Document Number 519
and amended Proof of Claim 549

ni-26-87 959 19 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of papers and
to members of the Unsecured Creditors Committee the
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Amended COC Consolidated Monthly Budgeted Cash
Receipts/Disbursements for the Month ended January
31, 1987

01-26-87 960 19 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest filing Notice
of Appearance and Request for Service of papers and
to members of the Unsecured Creditors Committee a
copy of the Compliance with Cash Collateral Order

01-26-87 961 713 MEMO (Enstar Corp., et al) Response to Objection to
proof of claim 135 asking Court to overrule said
Objection

1-23-87 962 ORDER (DIP) Order in Aid of Consummation. EOD
01-27-87. NOE sent to all parties in interest
02-09-87.

01-28-87 963 ORDER (Judge Stephen V. Callaway) Amendment to Order
for Compensation of Deputy Clerk of Court

01-28-87 964 751 MEMO (Breckenridge Gasoline Company) Answer of
Breckenridge Gasoline Company to Crystal Oil
Company's Objection and Opposition (Docunent No. 751)
To Proof of Claim & Amended Proof of Claim, as Filed
by Breckenridge Gasoline Company

01-28-87 965 694 LETTER (Mary M.
Proof of Claim

Weaver) Asking Court to Withdraw

01-29-87 967 712 LETTER (Ray L. 6 Eileen G. Miller) Asking Court to
Withdraw Proof of Qaim

01-29-87 968 MEMO (Walsh) Designation of Items to be Included in
the Record and Issues on Appeal
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MOTION (COC & DIP) Supplemental Motion for Order in
Aid of Consummation Approving Halliburton Docunents

Exhibits 1 thru 18

01-30-87 970 712 LETTER (William Blair & Company) Confirming
Beneficial Ownership and Request to Honor Proof of
Claim Nos. 192, 204, 30, 203, 212 and 514

01-30-87 971 ORDER (COC & DIP) Supplemental Order in Aid of
Consummation

01-30-87 972 MEMO (Vinson & Elkins) Revised form of Collateral
Assignment, Pledge, Security Agreement and Grant of
Right of Compensation and Set-off, Letter of Credit
Escrow Agreement, Pages 12, 14 and 15 to the Restated
Renewal and Supplemental Loan Agreement between CCC
and ETC. Sent to all Persons on Distibution List

01-30-87 973 727 ORDER (MOEPSI) Order Granting Motion 1914 for
Continuance. NOE Sent 2-6-87.

01-30-87 975 MEMO (COC) Report of Crystal Oil Company's Efforts to
Rehabilitate in December 1986 and Consummate its Plan
of Reorganization in January 1987

01-30-87 976 CERTIFICATE (COC) Affidavit of Mailing of the Notice
of Entry of Order Confirming Plan of Reorganization
of Crystal Oil Company was published on 1-9-87 and
1-16-87, in the national edition of the Wall Street
Journal

02-02-87 977 776 LETTER (La. Dept. of Rev.) Asking Court to Withdraw
Proof of Claim of $264.12 for Dec. 1985 La. Corp.
Income Tax and $46,633.59 for Dec. 1986 La. Corp.
Franchise Tax.

02-03-87 979 CERTIFICATE (COC) Affidavit of Mailing of Report of
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COC's Efforts to Rehabilitate in December 1986 and
Consummate its Plan of Reorganization (Doc. No. 975);
to List of Attorneys and Other Parties in interest
Filing Notice of Appearance and Request for Service
of Papers and to Members of the Unsecured Creditors
Committee

02-04-87 980 722 LETTER (Louisiana Power & Light)
Withdraw Proof of Claim

Asking Court to

02-05-87 981 780 MOTION (HAL) Motion to Withdraw Motion to Strike
Additional Items to be Included in the Record on
Appeal

2-05-87 982 720 LETTER (Robert Dickey tornbuckle) Asking Court to
Allow $8,000.00 and Disallow $22,000.00 from Proof of
Claim 1506

02-05-87 983 726 LETTER (Brooksey W. & Betty H. M=Cuen) Asking Court
to Allow $2,400.00 and Disallow $3,632.00 from Proof
of Claim §259

02-05-87 984 865 MEMO (COC) Designation of Items to be Included in the
Record and .Issues on Appeal

02-06-87 985 725 LETTER (James McConnell) Asking Court to Allow
$2,500.00 and Disallow $47,000.00 from Proof of Claim
1264

02-06-87 986 724 LETTER (Harry McConnell) Asking Court to Allow
$3,350.00 and Disallow $46,150.00 from Proof of Claim
1265

02-06-87 987 705 ORDER (DIP) That Calendar's claim evidenced by proof
of claim number 311 is allowed in the amount of
$425.35 and the balance of $9,574.65 is disallowed.
EOD 02-07-87. NOE sent to all parties in interest
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02-09-87

02-06-87 988 706 ORDER (DIP) That hearing on the objection to the
proof of claim of Cora Lee Catchings, et al is
continued until March 20, 1987 at 10:00 A.M. EOD
02-07-87. NOE sent to all parties in interest
02-09-87.

CALENDAR: Continued Hearing Set for 3-20-87
at 10:00 A.M. (CJH)

02-06-87 989 707 ORDER (DIP) That Cities' claim evidenced by the proof
of claim number 434 is disallowed provided that
Debtor must reassign to Cities Debtor's working
interest in the Clements C-l well mistakenly assigned
by Cities to Debtor effective 12-3-85 and provided
further that under the terms of the farmout agreement
between Debtor and Cities dated January 28, 1986,
Cities may recover the balance of its drilling,
completion, and operation expenses before Debtor will
be entitled to a working interest. EOD 02-07-87.
NOE sent to all parties in interest 02-09-87.

02-06-87 990 708 ORDER (DIP) That Cities' claim evidenced by proof of
claim number 436 is allowed as amended in the amount
of .$101,015.52 for proceeds from the Holland B #1
Well and $0 from the Roberson #1 Well through current
receipts. EOD 02-07-87. NOE sent to all parties in
interest 02-09-87.

02-06-87 991 709 ORDER (DIP) That Cities' claim evidenced by the proof
of claim number 438 as amended herein is allowed in
the amount of $174,696.90 plus or minus all
adjustments attributable to accounting for the IPCO
5*1 well. EOD 02-07-87. NOE sent to all parties in
interest 02-09-87.

2-06-87 992 696 ORDER (DIP) That pursuant to Bankruptcy Rule 3006,
that the proof of claim of Cities' is withdrawn. EOD
02-07-87. NOE sent to all parties in interest
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02-09-87.

02-06-87 993 710 ORIER pIP) That Coastal's claim evidenced by proof
of claim nunber 485 is disallowed. EOD 02-07-87.
NOE sent to all parties in interest 02-09-87.

02-06-87 994 711 ORDER (DIP) That Colunbia's claim evidenced by the
proof of claim nunber 260 is allowed in the amount of
$1,772.63 and the balance of $1,772.64 is disallowed;
provided further that Colunbia may withhold the
amount due it from the proceeds of future production
otherwise due Debtor. It is further ordered that
Colunbia shall withdraw its intervention in those
proceedings before the Federal Energy Regulatory
Commission at Docket Number SA-87-5000. EOD
02-07-87. NOE sent to all parties in interest
02-09-87.

02-06-87 995 712 ORDER (DIP) That the claims of the Creditors listed
on the attached lists evidenced by proofs of claim or
interest numbered as set forth thereon are
disallowed. EOD 02-07-87. NOE sent to all parties
in interest 02-09-87.

02-06-87 996 713 ORDER (DIP) That Enstar's claim is disallowed against
Debtor unless the judgment in the Suit is reversed or
modified adversely to Debtor in which event Enstar's
claim shall be heard before this Court at a time to
be set. EOD 02-07-87. NOE sent to all parties in
interest 02-09-87.

02-06-87 997 714 ORDER (DIP) That Flarity's claim shall be disallowed
against Debtor but that Elarity reserves all her
rights against Halliburton Services and may maintain
the Suit against Debtor in name only such that
Flarity may not collect from Debtor or any of
Debtor's property under any judgment rendered in the
Suit. EOD 02-07-87. NOE sent to all parties in
interest 02-09-87.
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02-06-87 998 715 OREER (DIP) That Goodman's claim number 180 is
disallowed as being duplicative and Goodman's claim
number 240 shall be allowed in the amount found to be
due and owing, if any, by the United States District
Court for the Western District of Arkansas, if such
order is a final order or on the appeal thereof when
such order is final provided that recovery may only
be had against funds provided by Debtor's insurance
carrier and no recovery may be sought from or had
against any other assets of Debtor. EOD 02-07-87.
NOE sent to all parties in interest 02-09-87.

02-06-87 999 716 OREER (DIP) That Gould's claim evidenced by proof of
claim number 484 is disallowed. EOD 02-07-87. NOE
sent to all parties in interest 02-09-87.

02-06-87 SEQUENTIAL NUMBERING MACHINE MALFUNCTION. DOCUMENT
NUMBERS 1000 TO 10999 ARE ENTERED IN SKIP LOG
DOCUMENT AS SKIPPED NUMBERS

02-06-87 11000

Oi I r

718 ORCER (DIP) That Hawn1 s claim is disallowed against
Debtor unless the trial court judgment in the Suit is
reversed in vhich event Hawn1s claim shall be allowed
in the amount ultimately determined as due by final

of fOOO " judgment in the Suit. EOD 02-07-87. NOE sent to all
- 11 000. parties in interest 02-09-87.

02-06-87 11001 719 ORDER (DIP) That Banna's claim evidenced by proof of
claim number 344 is allowed in the amount of
$4,000.00 and the balance of $2,804.00 is disallowed.
EOD 02-07-87. NOE sent to all parties in interest
02-09-87.

02-06-87 11002 720 ORDER (DIP) That Hornbuclde's claim evidenced by the
proof of claim 506 is allowed in the amount of
$8,000.00 and the balance of $22,000.00 is
disallowed. EOD 02-07-67. NOE sent to all parties
in interest 02-09-87.
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02-06-87 11003 721 ORDER (DIP) That Hughes's claim shall be allowed in
the amount found to be due and owing, if any, by the
Circuit Court of Columbia County, Arkansas, if such
order is a final order or on the appeal thereof when
such order is final provided that recovery may only
be had against funds provided by Debtor's insurance
carrier and no recovery may be sought from or had
against any other assets of Debtor. EOD 02-07-87.
NOE sent to all parties in interest 02-09-87.

02-06-87 11004 722 ORDER (DIP) That pursuant to Bankrupcty Rule 3006,
the proof of claim of. Louisiana is withdrawn. EOD
02-07-87. NOE sent to all parties in interest
02-09-87.

02-06-87 11005 723 ORDER (DIP) That Martin's claim evidenced by proof of
claim number 367 is allowed in the amount of $91.06
and the balance of $17.35 .is disallowed. EOD
02-07-87. NOE sent to all parties in interest
02-09-87.

02-06-87 11006 724 ORDER (DIP) That H. McConnell's claim evidenced by
the proof of claim number 265 is allowed in the
amount of $3,350.00 plus Debtor's performance of the
actions set forth in the attached letter and the
balance of $46,150.00 is disallowed. EOD 02-07-87.
NOE sent to all parties in interest 02-09-87.

02-06-87 11007 725 ORDER (DIP) That J. McConnell's claim evidenced by
the proof of claim number 264 is allowed in the
amount of $2,500.00 plus Debtor's performance of the
actions set forth in the attached letter and the
balance of $47,000.00 is disallowed. EOD 02-07-87.
NOE sent to all parties in interest 02-09-87.

02-06-87 11008 726 ORDER (DIP) That McCuen's claim evidenced by proof of
claim number 259 is allowed in the amount of
$2,400.00 and the balance of $3,632.00 is disallowed.
EOD 02-07-87. NOE sent to all parties in interest
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02-09-87.

02-06-67 11009 728 MOTION (Gary Dwight and Marcia Benson Morgan, Dal ton
Phillip and Mary Shadden Morgan) Joint Motion to
Continue Hearing on Debtor's Motion Bearing Document
No. 728

02-06-87 11010 728 ORDER (Gary Dwight and Marcia Benson Morgan, Dalton
Phillip and Mary Shadden Morgan) Granting Joint
Motion #11009 to Continue Hearing on Debtor's Motion
Bearing Document No. 728. ECO 02-07-87. NOE sent to
all parties in interest 02-09-87.

CALENDAR:

CALENDAR:

CALENDAR:

Continued Hearing Set for 5-14-87
at 10:00 A.M. (CJH)

Per Order No. 11325 Hearing
Changed to 4-10-87,
9:00 A.M. (CJH)

Continued Hearing Set for 5-14-87
at 9:00 A.M. (CJH)

02-06-87 11011 729 ORDER (DIP) That Mullins1 claim evidenced by proof of
claim number 92 is disallowed. EOD 02-07-87. NOE
sent to all parties in interest 02-09-87.

02-06-87 11013 717 ORDER (DIP) That Hunt's claim evidenced by proof of
claim number 314 is allowed in the amount of $125.00
and the balance of $1,084.23 is disallowed. EOD
02-07-87. NOE sent to all parties in interest
02-09-87.

02-09-87 11014 589 MEMO (District Court)" Civil Action No. 87-0023-S.
Notice that Certificate of Appeal has been filed on
Walsh's Appeal of Order Approving Disclosure
Statement. If Oral Argument is required Counsel will
appear at 9:00 A.M., 4-17-87 (Attorneys of Record -
Esserman, Jeter)
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02-09-87 11015 723 LETTER (Gwendolyn S. Martin) Asking Court to Amend
Proof of Q aim

02-10-87 11016 ORDER (Stephen V. Callaway) Due to the complexities
of this case and the necessity of the Bankruptcy
Court to have continuous access to the entire record;
the record is hereby retained in the Bankruptcy Court
pursuant to . Bankruptcy Rule 8007 (c) and any
transraittal of this record for appellate purposes
will be done in compliance with Bankruptcy Rule
8007(b).

02-12-87 11018 865 MEMO (District Court) Civil Action No. 87-0291 -S.
Notice that Certificate of Appeal has been filed on

' Walsh's Appeal from the Order of Confirmation of
Plan. If Oral Argument is required Counsel will
appear at 9:00 A.M., 4-17-87 (Attorneys of Record -
Esserman, Jeter/King/Huff)

02-12-87 11019 860 MEMO (District Court) Civil Action No. 87-0290-5.
Notice that Certificate of Appeal has been filed on
HAL's Appeal from the Order of Confirmation of Plan.
If Oral Argument is required Counsel will appear at
9:00 A.M., 4-17-87 (Attorneys of Record - See
attached list)

02-13-87 11020 863 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Motion for Order in Aid of Consummation,
Exhibits 1-30

02-13-87 11021

5*

MINUTES (Judge Stephen V. Callaway) Hearings held
1-23-87. Objections to Proof of Claim from Document
No. 680 thru 704. Exhibit 1,2,3,4,12 were submitted
for all the above-mentioned hearings

2-13-87 11022 680 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proofs of Claims-Paid
Division Interest Owners; Disputed Suspense Amounts
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02-13-87 11023 681 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Paul A.
Kern, Jr.

02-13-87 11024 682 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Carl Oil &
Gas Co.

02-13-87 11025 683 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Carl Oil &
Gas Ltd.-J

2-13-87 11026 684 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Burleigh
Oxford

02-13-87 11027 685 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of M3F Newsub,
Inc.

02-13-87 11028 686 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Loomis
International Inc. Exhibit 10

02-13-87 11029 687 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Elizabeth
Ann Nipper Earrar

02-13-87 11030 688 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of 100,000
Auto Parts, A Division of Strafco, Inc.

2-13-87 11031 689 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Entex
Energy Operating, Ltd. Exhibit 5,6,7,8,9
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02-13-87 11032 690 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of B & B
Tools, Inc., Exhibit 11

02-13-87 11033 692 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claims-Claims
Against Subsidiaries not in Bankruptcy

02-13-87 11034 693 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Arapaho
Petroleum, Inc. and Ellis C. Gilliam. The George R.
Brown Partnership Claim was continued to February 18,
1987.

02-13-87 11035 694 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Paid
Division Interest Owners. Ben D. & Shirley Vercher,
Larry & Kathy Wainwright and Jay and Karen
Hearnsberger were continued to March 20, 1987.
Exhibits 13, 14 and 15

02-13-67 11036 695 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Paid Pre
Petition Division Interest Owners and Nothing Due
Post Petition. Exhibit 16

02-13-87 11037 697 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of The Aetna
Casualty and Surety Company

02-13-87 11038 698 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Edward J.
Assiter, D/B/A Bob J. Ivey Company was continued to
March 20, 1987

02-13-87 11039 699 MINUTES (Judge Stephen V. Callaway) Hearing held
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1-23-87 on Objection to Proof of Claim of Parey P.
Branton

02-13-87 11040 701 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of Hubberd H.
Boucher and Velma H. Boucher was continued to March
20, 1987

02-13-87 11041 702 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of J. Scott
Boucher was continued to March 20, 1987

02-13-87 11042 703 MINUTES (Judge Stephen V. Callaway) Hearing held
1-23-87 on Objection to Proof of Claim of William
Robert Buehler

02-13-87 11043 704 MINUTES (Judge Stephen V. Callavay) Hearing held
1-23-87 on Objection to Proof of Claim of Buttes
Resources Company

02-13-87 11044 700 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Gary R.
Boucher continued to 3-20-87.

02-13-87 11045 696 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Cities
Service Oil and Gas Corp.

02-13-87 11046 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proofs of Claim From Documents
No. 705 thru 729. Exhibits 1,2,3,4,5,6,7 were
submitted for all the above-mentioned hearings

02-13-87 11047 705 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Carl E.
Calendar and Janas K. Calendar
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02-13-87 11048 706 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Cora Lee
Catchings, et al was continued to 3-20-87.

02-13-87 11049 707 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Cities
Service Oil and Gas Corp.

02-13-87 11050 708 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Cities
Service Oil and Gas Corp.

02-13-87 11051 709 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Cities
Service Oil and Gas Corp.

02-13-87 11052 696 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Cities
Service Oil and Gas Corp.

02-13-87 11053 710 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Coastal
States Crude Gathering Company

02-13-87 11054 711 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Columbia Gas
Transmission Corporation

02-13-87

^ 035
6* i a,

11055 712 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Public Debt
and Common Stock Holders Not of Record. Exhibits
16,17,18,19,20,21,22,23,24,25,26 were submitted for
all the above-mentioned hearings

02-13-87 11056 713 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Enstar
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Corporation, et al.

02-13-87 11057 714 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Emma B.
Flarity. Exhibit 15

02-13-87 11058 717 MINUTES. (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Hassie Hunt
Exploration Company. Exhibit 6

02-13-87 11059 718 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of daim of Hawn Tool
Company

02-13-87 11060 719 . MINUTES (Judge Stephen V. Callavay) Hearing held
2-6-87 on Objection to Proof of Claim of Henry Harry
Hanna, Jr. Exhibit 9

02-13-87 11061 720 MINUTES (Judge Stephen V. Callavay) Hearing held
2-6-87 on Objection to Proof of Claim of Robert
Dickey Hornbuckle. Exhibit 10

02-13-67 11062 721 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of daira of Devin Ray
Hughes

02-13-87 11063 722 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Louisiana
Power & Light Company. Exhibit 11

02-13-87 11064 723 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Gwendolyn S.
Martin

02-13-87 11065 724 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Harry
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McConnell. Exhibit 13

02-13-87 11066 725 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of James
McConnell. Exhibit 14

02-13-87 11067 726 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Brooksey W.
McCuen and Betty H. McCuen. Exhibit 12

02-13-87 11068 728 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Dalton P.
Morgan, et al was continued to May 14, 1987

02-13-87 11069 729 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Clyde E.
Mullins and Loretta M. Mullins

02-13-87 11071 MOTION (Official Unsecured Creditors Committee)
Motion to Limit Notice

02-13-87 11072" 11071 ORDER (Official Unsecured Creditors Committee) Order
Granting Motion #11071

02-18-87 11074 715 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof of Claim of Michael
Goodman

02-18-87 11075 716 MINUTES (Judge Stephen V. Callaway) Hearing held
2-6-87 on Objection to Proof fo Claim of Mrs. Gaye
Oxford Gould

02-18-87 11077 ORDER (Judge Stephen V. Callaway) Amended Order for
Compensation of Deputy Clerk of Court

13L
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MOTION (DIP) Motion to Limit Notice and to Establish
Time for Filing Objections to Applications for
Compensation

02-18-87 11081 ORDER (DIP) Order Granting Motion 111080. EOD
2-18-87. NOE sent to Notice and Appearance List
2-19-67.

02-19-87 11082 490 APPLICATION (Smith, Gambrell & Russell) for Interim
Compensation and Reimbursement of Expenses
CALENDAR: Hearing Set for 3-20-87

9:00 A.M. (CJH)

02-19-87 11083 572 APPLICATION (Simon, Fitzgerald, Cooke, Reed & Welch)
Interim Application by Attorney for Unsecured
Creditors Committee for Allowance of Compensation and
Disbursements

CALENDAR: Hearing Set for 3-20-87
9:00 A.M. (CJH)

02-18-87 11084 693 ORDER (DIP) that the claim of Brown evidenced by
proof of claim number 310 is disallowed. EOD
2-19-87. NOE Sent to all parties in interest
2-19-87.

02-18-87 11085 730 ORDER (DIP) that Oxford's claim evidenced by proof of
claim number 356 is disallowed. EOD 2-19--87. NOE
Sent to all parties in interest 2-19-87.

02-18-87 11086 731 ORDER (DIP) that Pesnell's claim evidenced by proof
of claim number 364 is disallowed. EOD 2-19-87. NOE
Sent to all parties in interest 2-19-87.

02-18-87 11087 732 ORDER (DIP) that the hearing on the objection to the
proof of claim of PGC is continued until March 20,
1987 at 10:00 A.M. EOD 2-19-87. NOE Sent to all
parties in interest 2-19-87.
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CALENDAR: Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-18-87 11088 733 ORDER (DIP) that the hearing on the objection to the
proof of claim of PGC is continued until March 20,
1987 at 10:00 A.M. EOD 2-19-87. NOE Sent to all
parties in interest 2-19-87.

CALENDAR: Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-18-87 11089 734 ORDER (DIP) that Powers' claim evidenced by proof of
claim number 303 is disallowed. EOD 2-19-87. NOE
Sent to all parties in interest 2-19-87.

02-18-87 11090 735 ORDER (DIP) that Ramsey's claim evidenced by proof of
claim number 365 is allowed, and proof of claim
number 607 is disallowed as being duplicative,
although allowed into evidence as Letter of
explanation. EOD 2-19-87. NOE Sent to all parties
in interest 2-19-87.

02-18-87 11091 736 ORDER (DIP) that the hearing 'on the objection to the
claims of Redding, et al evidenced by proofs of claim
numbered 263 and 420 is continued until March 20,
1987 at 10:00 A.M. EOD 2-19-87. NOE Sent to all
parties in interest 2-19-87.

CALENDAR: Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-18-87 11092 737 ORDER (DIP) that Somerset's claim is allowed to the
extent the Suit is compromised substantially in
accordance with the attached letters from counsel for
Somerset and Debtor. In the event no such compromise
is ultimately concluded, Debtor's objection shall be
reset for hearing. EOD 2-19-87. NOE Sent to all
parties in interest 2-19-87.
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02-18-87 11093 739 MOTION (Hershel D. Shaver, et al) Joint Motion to
Continue Hearing on Debtor's motion Bearing Document
No. 739.

02-18-87 11094 739 ORDER (DIP) Granting Motion 111093. EOD 2-19-87.
NOE Sent to all parties in interest 2-19-87.

CALENDAR: Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-18-87 11095 740 ORDER (DIP) that Debtor hold in suspense all proceeds
due the true royalty interest owner of the property
described in the lease attached to proof of claim
number 309 pending a final judgment of the Second
Judicial District Court, Jackson Parish, Louisiana
and upon said final- judgment being presented to
Debtor, Debtor shall deliver the funds held by Debtor
in suspense to the true royalty interest owner. EOD
2-19-87. NOE Sent to all parties in interest
2-19-87.

02-18-87 11096 741 ORDER (DIP) that Weiser Brown Oil Company claim
evidenced by proof of claim number 262 as amended is
allowed in the amount of $13,536.74. It is further
ordered that W-B's claim evidenced by proof of claim
number 524 is disallowed as duplicative. EOD
2-19-87. NOE Sent to all parties in interest
2-19-87.

02-18-87 11097 742 ORDER (DIP) that Travelers claim evidenced by proof
of claim number 610 is disallowed. EOD 2-19-87. NOE
Sent to all parties in interest 2-19-87.

02-18-87 11098 743 ORDER (DIP) that Wesley's claim evidenced by proof of
claim number 480 is disallowed. EOD 2-19-87. NOE
Sent to all parties in interest 2-19-87.

02-18-87 11099 744 ORDER (DIP) that Texaco's claim evidenced by proof of
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claim number 468 is allowed in the amount of
$16,897.37 and the balance of $5,250.69 is
disallowed. EOD 2-19-87. NOE Sent to all parties in
interest 2-19-87.

02-18-87 11100 746 ORDER (DIP) that Stuart's claim evidenced by proof of
claim number 477 is disallowed. EOD 2-19-87. NOE
Sent to all parties in interest 2-19-87.

02-18-87 11101 747 ORDER (DIP) that the hearing on the objection to the
proof of claim of Patricia R. Rogers, et al is
continued until March 20, 1987 at 10:00 A.M. EOD
2-19 -̂87. NOE Sent to all parties in interest
2-19-87.

CALENDAR: Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-18-87 11102 750 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
the proof of claim of Charter Oil Company is
withdrawn. EOD 2-19-87. NOE Sent to all parties in
interest 2-19-87.

02-18-87 11103 751 ORDER (DIP) that Breckenridge1 s Claim is disallowed
against Debtor unless the United States District
Court judgment in the Suit is reversed, in which
event Breckenridge's Claim shall be allowed in the
amount of any excess Crystal owes Breckenridge over
the amount Breckenridge owes Crystal as ultimately
determined by final judgment in the Suit. EOD
2-19-87. NOE Sent to all parties in interest
2-19-87.

02-18-87 11104

Fid

752 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
the proof of claim of Charter Company is withdrawn.
EOD 2-19-87. NOE Sent to all parties in interest
2-19-87.

02-18-87 11105 753 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
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the proof of claim of ACB is withdrawn. EOD 2-19-87.
NOE Sent to all parties in interest 2-19-87.

02-19-87 11106 727 MOTION (MOEPSI) Motion for Partial Withdrawal of
Reference of Bankruptcy Case

02-19-87 11107 727 MEMO (MOEPSI) Memorandum in Support of Motion for
Partial Withdrawal of- Reference of Bankruptcy Case.
Proposed Order Attached.

02-18-87 11108 745 ORDER (DIP) that Williams' claim evidenced by proof
of claim number 526 is disallowed. EOD 2-19-87. NOE
Sent to all parties in interest 2-19-87.

J2-19-87 11109 APPLICATION (Fulbright & Jaworski) Application of
Fulbright & Jaworski for Allowance of Compensation
and Reimbursement of Expenses. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-19-87 11110 MEMO (Fulbright & Jaworski) Memorandum of Fulbright &
Jaworski, Attorney for Debtors and
Debtors-in-Possession in. Support of its Application
for Allowance of Compensation for Services Rendered
and for Reimbursement of Expenses

02-19-87 11111 APPLICATION (Bodenheimer, Jones, KLotz & Simmons)
First and Final Application of Bodenheimer, Jones,
Klotz & Simmons for Allowance of Attorneys' Fees and
Reimbursement of Expenses. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-19-87 11112 APPLICATION (Greene, Ayres & Mayo) Application of
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Greene, Ayres & Mayo for Allowance of Attorneys' Fees
and Reimbursement of Expenses.
Delivered to Debtor's Attorney.

Clerk's Notice Hand

CALENDAR: Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-20-87 11113 738 ORDER (DIP) that Staf's claim evidenced by proof of
claim number 539 is allowed. EOD 02-20-87. NOE Sent
to all parties in interest 02-20-87.

02-20-87 11114 768 ORDER (DIP) that Texas American Bank's (TAB) claim
evidenced by proof of claim nunber 373 is allowed in
the amount of principal, interest, and unamortized
discount as originally scheduled on Schedule A-3 by
Debtor (i.e. 316,691,000.00 plus $1,965,822.54 less
$220,340.47, respectively) and the balance thereof is
disallowed, TAB'S claim evidenced by proof of claim
number 425 is disallowed as being duplicative of
proof of claim nunber 373, TAB's claim evidenced by
proof of claim nunber 372 is disallowed to the extent
of all pre-petition claims which have been paid in
full (and to the extent of all invoiced pst-petition
claims which have been paid in full), and TAB's claim
evidenced by proof of claim nunber 424 is disallowed
as being duplicative of proof of claim nunber 372.
EOD 02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11115 769 ORDER (DIP) that the claims of the creditors listed
on the attached list except the holders of the 15%
debentures evidenced by proofs of claim numbered as
set forth thereon are disallowed as duplicative. It
is further ordered that the claims of the holders of
the 15% debentures are allowed as set forth on the
attached list. EOD 02-20-87. NOE Sent to all
parties in interest 02-20-87.

'2-20-87 11116 770 ORDER (DIP) that the hearing on the objection to the
proof of claim Nos. 519 and 549 of the Louisiana
Department of Revenue is continued until May 28, 1987
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at 10:00 A.M.
CALENDAR: Continued Hearing Set for 5-28-87

10:00 A.M. (CJH)

EOD 02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11117 771 ORDER (DIP) that Phillips' proof of claim evidenced
by proof of claim number 431 is disallowed. EOD
02-20-67. NOE Sent to all parties in interest
02-20-87.

02-20-87 11118 772 ORDER (HAL) that the hearing on the objection to
proof of claim 325 is continued until March 20, 1987
at 10:00 A.M.

CALENDAR: Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

EOD 02-20-87. NOE Sent to all parties in interest
02^20-87.

02-20-87 11119 773 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
the proof of claim of Louisiana Department of Revenue
numbered 197 is withdrawn. It is further ordered
that Louisiana's proof of claim nunber 573 is
disallowed as duplicative. EOD 02-20-87. NOE Sent
to all parties in interest 02-20-87.

02-20-87 11120 775 ORDER (DIP) that the hearing on the objection to
proof of claim 547 of the Louisiana Department of
Revenue is continued until May 28, 1987 at 10:00 A.M.

CALENDAR:

EOD 02-20-87.
02-20-87.

Continued Hearing Set for 5-28-87
10:00 A.M. (CJH)

NOE Sent to all parties in interest

02-20-87 11121 774 ORDER (DIP) that Louisiana Department of Revenue's
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claim evidenced by proof of claim number 200 is
allowed in the amount of $132,095.04 and the balance
of Louisiana's claim is disallowed. It is further
ordred that to this claim, Louisiana has applied
$85,000.00 due Debtor, and Louisiana is authorized to
set off these funds against its allowed claim. EOD
02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11122 776 ORDER (DIP) that Louisiana Department of Revenue's
claim 11070 is allowed in the amount of $43,477.39
EOD 02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11123 777 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
the proof of claim of Wyoming is withdrawn. EOD
02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11124 778 ORDER (DIP) that'Bobby Gilliam's claim evidenced by
the proof of claim number 266 is allowed in the
amount of $8,548.88 and $21,451.12 is disallowed.
EOD 02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11125 779 OREER (DIP) that Ellis Gilliam's claim evidenced by
the proof of claim number 267 is allowed in the
amount of $5,724.15 and the balance of $4,275.85 is
disallowed. EOD 02-20-87. NOE Sent to all parties
in interest 02-20-87.

02-20-87 11126 782 ORDER (DIP) that Bobbitt's claim evidenced by proof
of claim number 122 is disallowed. EOD 02-20-87.
NOE Sent to all parties in interest 02-20-87.

02-20-87 11127 783 ORDER (DIP) that Grosman's claim evidenced by
document number 67 is disallowed. EOD 02-20-87. NOE
Sent to all parties in interest 02-20-87.
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02-20-87 11128 784 ORDER (DIP) that the claim of Polito evidenced by
proof of claim nunber 222 is disallowed. EOD
02-20-87. NOE Sent to all parties in interest
02-20-87.

02-20-87 11129 785 ORDER (DIP) that Kelly's claim evidenced by document
nunber 67 is allowed. EOD 02-20-87. NOE Sent to all
parties in interest 02-20-87.

02-20-87 11130 786 ORDER (DIP) that the hearing on the objection to
proof of claim 465 and 525 is continued until March
20, 1987 at 10:00 A.M.

CALENDAR:

EOD 02-20-87.
02-20-87.

Continued Hearing Set for 3-20-87
10:00 A.M. (CJH)

NOE Sent to all parties in interest

02-20-87 11131 787 ORDER (DIP) that Simonton's claim evidenced by proof
of claim number 508 is allowed. EOD 02-20-87. NOE
Sent to all parties in interest 02-20-87.

02-20-87 11132 788 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
the proofs of claim of Cities Service Oil & Gas
numbered 432 and 433 are withdrawn. EOD 02-20-87.
NOE Sent to all parties in interest 02-20-87.

02-20-87 11133 791 ORDER (DIP) that the hearing on the objection to
proofs of claim of Internal Revenue Service of the
U.S.A., numbered 210, 568 and 748 are continued until
May 28, 1987 at 10:00 A.M.

CALENDAR:

EOD 02-20-87.
02-20-87.

Continued Hearing Set for 5-28-87
10:00 A.M. (CJH)

NOE Sent to all parties in interest
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02-20-87 11134 794 ORDER (DIP) that Fina's claim evidenced by proof of
claim number 676 is allowed. EOD 02-20-87. NOE Sent
to all parties in interest 02-20-87.

02-20-87 11135 795 OREER (DIP) that National's claim evidenced by proof
of claim number 648 is allowed. EOD 02-20-87. NOE
Sent to all parties in interest 02-20-87.

02-20-87 11136 796 ORDER (DIP) that Federal Express' claim evidenced by
proof of claim number 665 is allowed. EOD 02-20-87.
NOE Sent to all parties in interest 02-20-87.

02-23-87 11137 MEMO (DIP) Transcript of Hearings of January 23, 1987
in Aid of Consummation and Objections filed against
Proofs of Claim

02-23-87 11138 773 LETTER (Louisiana Department of Revenue & Taxation)
Asking Court to withdraw Proof of Claim 573

02-23-87 11139 776 ORDER (DIP) that pursuant to Bankruptcy Rule 3006,
Louisiana Department of Revenue's claim evidenced by
proof of claim number 199 is withdrawn. EOD 2-23-87.
NOE sent to all parties in interest 2-23-87.

02-23-87 11140 APPLICATION (Cook, Yancey, King & Galloway) First and
Final Application of Cook, Yancey, King & Galloway
for Allowance of Attorneys' Fees and for
Reimbursement of Out-of-pocket Expenses as Attorneys
for Debtor in Possession. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 3-20-87
10:00 A.M. (CJH)

'2-23-87 11141 CERTIFICATE (DIP) Affidavit of Mailing to List of
Attorneys and other Parties in Interest filing notice
of Appearance and Request for Service of Papers and
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to the Unsecured Creditors Committee, a Notice of
Hearing to Compensate Attorneys and the hearing to be
held on the Applications filed by Fulbright &
Jaworski; Greene, Ayers & Mayo; Bodenheimer, Jones,
Klotz & Simmons; Cook, Yancey, King & Galloway.
Clerk's Notice Hand Delivered to Debtor's Attorney.

02-24-87 11142 727 MEMO (MOEPSI) Designation of Portions of Bankruptcy
Record on Withdrawal of Reference

02-24-87 11143 APPLICATION (Official Committee of Unsecured
Creditors) Application of Committee of Unsecured
Creditors for Reimbursement of Expenses. Clerk's
Notice Hand Delivered to Unsecured Creditors
Committee's Attorney.

CALENDAR: Hearing Set for 3-20-87
10:00 A.M. (CJH)

02-24-87 11144 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proofs of claim. Documents
No. 693, 730 through 747, 750 through 753. Exhibits
1 through 7 were submitted by reference for all the
above-mentioned hearings

02-24-87 11145

EX.037
693 MINUTES (Judge Stephen V. Callaway) .Hearing held

2-18-87 on Objection to- Proof of claim of Disputed
Suspense Amounts - George R. Brown Partnership -
Proof of Claim No. 310. Exhibit 8

02-24-87 11146 730 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Lisa Lake
Oxford

02-24-87 11147 731 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Mr. and
Mrs. Leon Pesnell
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MINUTES (Judge Stephen V. Callaway) Hearing held
2̂ 18-87 on Objection to Proof of claim of PGC
Pipeline, A Division of LPC Energy, Inc.

02-24-87 11149 733 . MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of PGC
Pipeline, a Division of LPC Energy, Inc.

02-24-87 11150 734 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Ray B.
Powers, Jr.

02-24-87 11151 735 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Ramsey
Property Management, Inc.

02-24-87 11152 736 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Ruth Dunn
Reddings and Clarice D. Sanders

02-24-87 11153 737 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Somerset
Land and Cattle Company

02-24-87 11154 738 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Staf Sales
& Equipment, Inc.

02-24-87 11155 739 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Hershel
Shaver and Christene Shaver

02-24-87 11156 740 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Vernon
Baptist Church
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MINUTES (Judge Stephen V. Callaway} Hearing held
2-18-87 on Objection to Proof of claim of
Weiser-Brown Oil Company

02-24-87 11158 742 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of the
Travelers Insurance Company

02-24-87 11159 743 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Tammy Lana
Wesley, Sheva Rene Welsey (sic) and Nani Welsey (sic)

02-24-87 11160 744 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18̂ -87 on Objection to Proof of claim of Texaco
Producing, Inc. Exhibit 14 & 15

02-24-87 11161 745 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Thomas J.
Williams

02-24-87 11162

EX-037
746 MINUTES (Judge Stephen V. Callaway) Hearing held

2-18-87 on Objection to Proof of claim of Martye Jean
Rodgers Stuart and Marvin Janelle Bentrop. Exhibit
8, 10, 11

02-24-87 11163 747 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of Roy Lee
Rogers, Jr., Patricia R. Rogers, and Wayne L. McCann

02-24-87 11164 750 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of the Charter
Oil Company

02-24-87 11165 751 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim and Amended
Proof of Claim filed by Breckenridge Gasoline Company
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02-24-87 11166 752 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of the Charter
Company

02-24-87 11167 753 MINUTES (Judge Stephen V. Callaway) Hearing held
2-18-87 on Objection to Proof of claim of AGB Oil
Company. Exhibit 12

02-25-87 11168 MINUTES (Judge Stephen V. Callaway) Hearings held
2-20-87. Objections to Proofs of claim. Documents
No. 768 through 779, 782 through 788, 791 and 794
through 796. Exhibits 1,2,3,4,5,6 submitted by
reference for all the above-mentioned Objections,

J2-25-87 11169 738 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Staf Sales
& Equipment, Inc.

02-25-87 11170 768 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Texas
American Bank/Dallas

02-25-87 11171 769 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to- Proofs of claim of Public
Debt Holders and/or Proofs of claim that Failed to
Deduct Unamortized Discount

02-25-87 11172 770 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Louisiana
Department of Revenue and Taxation

02-25-87 11173 771 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Phillips
Petroleum Company

02-25-87 11174 772 MINUTES (Judge Stephen V. Callaway) Hearing held
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2-20-87 on Objection to Proof of claim of Halliburton
Services, A Division of Halliburton Company

02-25-87 11175 773 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim 197 and 573 of
Louisiana Department of Revenue and Taxation.
Exhibit 7

02-25-87 11176 774 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim 200 of
Louisiana Department of Revenue and Taxation

02-25-87 11177 775 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim 547 of
Louisiana Department of Revenue and Taxation

02-25-87 11178 776 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim 196 and 199 of
Louisiana Department of Revenue and Taxation.
Exhibits 9,10,11

02-25-87 11179 776 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim 196 and 199 of
Louisiana Department of Revenue and Taxation

02-25-87 11180 777 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Vtyoming
Department of Revenue and Taxation. Exhibit 12

02-25-87 11181 778 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Bobby E.
Gilliam and Margaret T. Gilliam

02-25-87 11182 779 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Ellis C.
Gilliam
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02-25-87 11183 782 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Helen E.
Bobbitt

02-25-87 11184 783 • MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Birgitta M.
Grosman

02-25-87 11185 784 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Louis J.
Polito

02-25-87 11186 785 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Edward M.
Kelly and Elizabeth R. Shelton

02-25-87 11187 786 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Placid Oil
Company

02-25-87 11188 787 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Edwin C.
Simonton

02-25-87 11189 788 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Cities
Service Oil & Gas Corporation

02-25-87 11190 791 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of United
States of America, Department of the Treasury,
Internal Revenue Service. Exhibit 13

"2-25-87 11191 794 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of Fina Oil &
Chemical Company
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02-25-87 11192 795 MINUTES (Judge Stephen V. Callaway} Hearing held
2-20-87 on Objection to Proof of claim of National
Tank Company

02-25-87 11193 796 MINUTES (Judge Stephen V. Callaway) Hearing held
2-20-87 on Objection to Proof of claim of federal
Express Corporation

02-26-67 11194 863 MINUTES (Judge Stephen V. Callaway) Hearing held
1-30-67 on Motion for Order in Aid of Consummation.
Exhibits 1-18

'2-27-87 11195 727 MEMO (CCC) Memorandum in Opposition to Motion for
Partial Withdrawal of Reference of Bankruptcy Case

02-27-87 11196 MOTION (CCC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of Johnston Crane & Rigging,
Inc. Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11478 of 4-27-87

02-27-87 11197 MOTION (CCC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of Michael Hyde. Clerk's
Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-10-67
10:00 A.M. (CJH)
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Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11475 of 4-27-87

02-27-87 11198 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of Big Chief Truck Lines, Inc.
Cleric's Notice Hand Delivered to Debtor's Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11472 of 4-27-87

02-27-87 11199 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of J & L Riggers, Inc. Clerk's
Notice Hand Delivered to Debtor's Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-67
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
NO. 11469 of 4-27-87

02-27-87 11200 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of Quality Holstein Leasing,
Inc. Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR: Hearing Set for 4-10-87
10:00 A.M. (CJH)
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02-27-87 11201 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of Nevada Oil Operators.
Clerk's Notice Band Delivered to Debtor's Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11466 of 4-27-87

'2-27-87 11202 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of W. W. Moore. Clerk's Notice
Hand Delivered to Debtor's Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11463 of 4-27-87

02-27-87 11203 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of Sun Exploration & Production
Company. Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
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No. 11460 of 4-27-87

02-27-87 11204 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of American Home Assurance
Company. Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR: Hearing Set for 4-10-67
10:00 A.M. (CJH)

02-27-67 11205 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent,
and/or Disputed Claim of McCartney Oil Company.
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11457 of 4-27-87

02-27-87 11206 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge o.f Unliquidated, Contingent,
and/or Disputed Claim of Cogburn Pump & Supply, Inc.
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR:

CALENDAR:

CALENDAR:

Hearing Set for 4-10-87
10:00 A.M. (CJH)

Hearing Set for 5-28-87
9:00 A.M. (CJH)

Remove from Calendar Per Order
No. 11454 of 4-27-87

,2-27-87 11207 OBJECTION (COC) Objection to Proof of Claim of
Gasland, Inc. n/k/a Transamerican Natural Gas
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Corporation (Proof of Claim No. 978 and 11073).
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-10-67
10:00 A'.M. (CJH)

03-02-87 11208 680 ORDER (DIP) that the hearing on the objection to
James W. and Marvell Williams' is continued until
March 20, 1987 at 10:00 A.M. Memo attached. EOD
3-2-57. NOE sent to all parties in interest 3-2-87.

CALENDAR: Hearing Set for 3-20-87
10:00 A.M. (CJH)

03-02-87 11209 680 MINUTES (Judge Stephen V. Callaway) Objection to
Proof of Claim of Paid Division Interest Owners with
Disputed Suspense Amounts - James W. and Marvell
Williams

03-03-87 11210

BY.

APPLICATION (IBJ Schroder Bank & Trust Co.)
Application of IBJ Schroder Bank & Trust Company,
Indenture Trustee, for Payment of Fees and Expenses,
including the Pees and Expenses of its Counsel,
Rosenman & Colin. Clerk's Notice mailed to Rosenman
& Colin, Attention to Lynn Michalson.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M (CJH)

03-03-87 11211

"~6?3 nd~?
03-04-87 11212

ORDER (Judge Stephen V. Callaway) to limit Notice and
to Establish Time for Filing Objections to
Applications for Compensation

CERTIFICATE (CCC) Affidavit of Mailing to the persons
listed on the List of Attorneys and Other Parties in
Interest Filing Notice of Appearance and Request for
Service of Papers, members of the Unsecured Creditors
Committee and each claimant a copy of such Motion or
Objection, as applicable, and a Notice of hearing.
Motions or Objections attached hereto.
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03-03-87 11213
!c*.031

Bx. 12.

MEMO (COC) Transcript of Hearings of January 23, 1987
in Aid of Consummation and Objections filed against
Proofs of Claim

03-03-87 11214
EX- 036

03-05-87 11215 11143

MEMO (COC) Transcript of Hearing of January 30, 1987
in Aid of Consummation

CERTIFICATE (Official Unsecured Creditors Committee)
Affidavit of Mailing of Notice to Creditors and Other
Parties in Interest to all Persons on the Attached
List.

13-06-87 11216 11212 CERTIFICATE (COC) Amended Affidavit of Mailing.
Motions, Objection, and Notices of Hearing thereon
were only mailed to each claimant, as applicable,
there no longer being a requirement to mail copies of
such documents to the List of- Attorneys and Other
Parties in Interest Filing Notice of Appearance and
Request for Service of Papers and to the members of
the unsecured Creditors Committee.

03-06-87 11217 APPLICATION (Holland & Hart) First Application for
Interim Allowance of Attorneys' Fees and for
Reimbursement of Out-of-Pocket Expenses by Holland &
Hart, Attorneys for Debtor in Possession. Clerk's
Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-10-87
9:00 A.M. (CJH)

03-09-87 11218 11210 CERTIFICATE (IBJ Scroder Bank & Trust Co.) Affidavit
of Mailing. Notice of Creditors and Other Parties in
Interest of Filing of Application of IBJ Schroder
Bank & Trust Company, Indenture Trustee, for Payment
of Fees and Expenses, Including the Fees and Expenses
of its Counsel, Rosenman & Colin and Hearing thereon
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03-09-87 11219

BANKRUPTCY CASE RECORD

APPLICATION (Steel Hector & Davis) Final Application
for Compensation of Steel Hector & Davis for
Allowance of Attorneys' Fees and Reimbursement of
Expenses.
Attorney.

CALENDAR:

Clerk's Notice Hand Delivered to Debtor's

Hearing Set for 4-10-87
9:00 A.M. (CJH)

03-09-87 11220 APPLICATION (Cabaniss, Johnston, Gardner, Dumas &
O'Neal) First Application for Compensation and
Reimbursement of Expenses of Cabaniss, Johnston,
Gardner, Dumas & O'Neal. Cleric's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-10-87
9:00 A.M. (CJH)

03-09-87 11221 17 MOTION (COC) Motion in Aid of Consummation to
Authorize Release' of Deposits

03-09-87 11222

03-10-87 11223

17 ORDER (COC) Granting Motion 111221

CERTIFICATE (COC) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers, the
Unsecured Creditors Committee and to each Applicant,
Holland & Hart, Steel, Hector & Davis and Cabaniss,
Johnston, Gardner, Dumas & O'Neal, a Notice of
Hearing to compensate attorneys.

03-11-87 11224 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Vermilion Parish.
Debtor's Attorney.

CALENDAR:

Clerk's Notice Hand Delivered to

Hearing Set for 4-16-87
9:00 A.M. (CJH)
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03-11-87 11225

BANKRUPTCY CASE RECORD

MOTION (COC) Motion for Order in Aid of Consinonation
to Confirm Discharge of Tax Claims of Tax Collector -
Henderson ISD. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-67
9:00 A.M. (CJH)

03-11-87 11226 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Tensas Parish. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

.,3-11-87 11227 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
City of Springhill. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11228 MOTION (COC) Motion for Order in Aid of Consuranation
to Confirm Discharge of Tax Claims of Tax Collector -
San Jacinto County. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11229 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Orange Grove ISD. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)
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03-11-87 11230

BANKRUPTCY CASE RECORD

MOTION (COC) Motion for Order in Aid of Consunmation
to Confirm Discharge of Tax Claims of Tax Collector -
Ex-Officio Tax - Natchitoches Parish. Clerk's Notice
Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11231 MOTION (COC) Motion for Order in Aid of Consunmation
to Confirm Discharge of Tax Claims of Tax Collector -
City of Longview. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

,3-11-87 11232 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Lincoln Parish. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M.- (CJH)

03-11-87 11233 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Liberty County, Texas. Clerk's Notice Hand Delivered
to Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11234 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Lafayette Parish. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)
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03-11-87 11235

BANKRUPTCY CASE RECORD

MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Jefferson Davis Parish. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for -1-16-87
9:00 A.M. (CJH)

03-11-87 11236 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Hidalgo County. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

.3-11-87 11237 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Duval County. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11238 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Arkansas Oil & Gas Commission - El Dorado, Arkansas.
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11239 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Department of .Finance - Little Rock, Arkansas.
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)
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11240

BANKRUPTCY CASE RECORD

MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
DeSoto Parish. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-11-87 11241 MOTION (COC) Motion for Order in Aid of Consunmation
to Confirm Discharge of Tax Claims of Tax Collector -
Edinburg Cons. ISD. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

J3-11-87 11242

Fid

MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector -
Ector County. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-12-87 11243 CERTIFICATE (COC) Affidavit of Mailing stating that a
copy of the Motion in Aid of Consummation to Confirm
Discharge of Tax Claims.and a notice of hearing was
sent to tax claimants. Notices attached to
Affidavit.

03-13-87 11244 727 ORDER, copy (U. S. District Judge) Order that further
proceedings regarding Debtor and MCEPSI are withdrawn
from U. S. Bankruptcy Court and further proceedings
take place in the U. S. District Court. U. 5.
District Court Numbered Misc. No. 87-21

03-13-87 11245 727 MEMO, copy (U. S. District Court) Memorandum Ruling
MOEPSI's motion for partial withdrawal of reference
is granted.
87-21

U. S. District Court Numbered Misc. No.
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03-17-87 11246 11 APPLICATION (COC) Application for Approval of
Compensation for Joe N. Averett, Jr. Clerk's Notice
Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-10-87
9:00 A.M. (CJH)

03-18-87 11248 11 CERTIFICATE (COC) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
members of the Unsecured Creditors Committee, a copy
of the Application for Approval of Compensation for
Joe N. Averett, Jr. and a Notice of Hearing.

,3-20-87 11249 APPLICATION (Honigman, Miller, Schwartz & Conn) Final
Application for Compensation of Honigman, Miller,
Schwartz & Cohn. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-20-87 11250 APPLICATION (Copeland, Wickershara, Wiley & Co., Inc.)
Application for Compensation of Copeland, Wickersham,
Wiley & Co., Inc.
Debtor's Attorney.

CALENDAR:

Clerk's Notice Hand Delivered to

Hearing Set for 4-16-87
9:00 A.M. (CJH)

03-20-87 11251 APPLICATION (Smith, Stroud, McClerkin, Dunn & Nutter)
First and Final Application for Allowance of
Attorneys' Fees and for Reimbursement of
Out-of-Pocket Expenses by Smith, Stroud, McClerkin,
Dunn & Nutter. Attorneys for Debtor in Possession.
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)
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03-20-87 11252 376 ORDER (COC) that the Compromise set forth in the
Motion to Compromise Controversy and for Authority to
Assume Executory Compromise Agreement, and the
attached Consent Order filed in the U.S. Bankruptcy
Court Northern District of Alabama Southern Division,
is hereby Approved. EOD 3-20-87. NOE sent to all
parties in interest 3-23-87.

03-20-87 11253 680 ORDER (CCC) that William's claim evidenced by the
proof of claim number 415 is Withdrawn. EOD 3-20-87.
NOE sent to all parties in interest 3-20-87.

03-20-87 11254 681 ORDER (COC) that a Pre-Trial conference on the
Objection to the proof of claim of Paul A. Kern, Jr.,
Document No. 681 be set for June 25, 1987 at 9:00
A.M. EOD 3-20-87. NOE sent to all parties in
interest 3-20-87.

CALENDAR: Pre-Trial Conference Set for
6-25-87 at 9:00 A.M. (CJH)

03-20-87 11255 691 MOTION (CCC & ARKLA) Joint Motion to Continue until
May 29, 1987.

03-20-87 11256 691 ORDER (COC & ARKLA) Granting Motion #11255 to
Continue until May 29, 1987. EOD 3-20-87. NOE sent
to all parties in interest 3-20-87.

CALENDAR: Pre-Trial Conference Set for
5-29-87, 1:30 P.M. (CJH)

03-20-87 11257 694 ORDER (COC) that Hearnsberger's-claim evidenced by
the proof of claim number 423 is allowed in the
amount of $500.00 and disallowed in the amount of
$1,500.00. EOD 3-20-87. NOE sent to all parties in
interest 3-23-87.
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ORDER (COC) that Vfainwright's claim evidenced by the
proof of claim number 421 is allowed in the amount of
$2,167.97 and disallowed in the amount of $832.03.
EOD 3—20-87. NOE sent to all parties in interest
3-23-87.

03-20-87 11259 698 ORDER (COC) that a Pre-Trial Conference be set on
Objection to Proof of Claim of Edward J. Assiter,
d/b/a B J. Ivey Company, Document No. 698. EOD
3-20-87. NOE sent to all parties in interest
3-23-87.

CALENDAR: Pre-Trial Conference Set for
5-14-87, 1:30 P.M. (CJH)

"»3-20-87 11260 700 ORDER (COC) that Gary R. Boucher's claim evidenced by
the proof of claim number 422 is allowed in the
amount of $200.00 and disallowed in the amount of
$800.00. EOD 3-20-87. NOE sent to all parties in
interest 3-23-87.

03-20-87 11261 701 ORDER (COC) that Hubberd H. Boucher's claim evidenced
by the proof of claim number 414 is allowed in the
amount of $2,878.02 and disallowed in the amount of
$2,121.98. EOD 3-20-87. NOE sent to all parties in
interest 3-23-87.

03-20-87 11262 702 ORDER (COC) that J. Scott Boucher's claim evidenced
by the proof of claim number 418 is allowed in the
amount of $682.75 and disallowed in the amount of
$3,317.25. EOD 3-20-87. NOE sent to all parties in
interest 3-23-87.

03-20-87 11263 706 ORDER (COC) that on Objection to Proof of Claim of
Cora Lee Catchings, et al, Document No. 706 is
continued for Pre-Trial Conference Set for 5-29-87 at
1:30 P.M. EOD 3-20-87. NOE sent to all parties in
interest 3-23-87.

CALENDAR: Pre-Trial Conference Set for
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5-29-87, 1:30 P.M. (CJH)

03-20-87 11264 732 ' ORDER (COC) that on Objection to Proof of Claim of
PGC, Document No. 732 is continued until 5-28-87 at
9:00 A.M. ECD 3-20-87. NOE sent to all parties in
interest 3-23-87.

CALENDAR: Continued Hearing Set for 5-28-87
9:00 A.M. (CJH)

03-20-87 11265 733 ORDER (CCC) that on Objection to Proof of Claim of
PGC, Document No. 733 is continued until 5-28-87 at
9:00 A.M. EOD 3-20-87. NOE sent to all parties in
interest 3-23-87.

CALENDAR: Continued Hearing Set for 5-28-87
9:00 A.M. (CJH)

03-20-87 11266 736 ORDER (COC) that the hearing on the objection to the
claims of Redding evidenced by proofs of claim number
263 and 420 is continued until 5-14-87 at 10:00 A.M.
EOD 3-20-87. NOE sent to all parties in interest
3-23-87.

CALENDAR: Continued Hearing Set for 5-14-87
10:00 A.M. (CJH)

03-20-87 11267 739 ORDER (COC) that the hearing on the objection to
Proof of claim of Hershel Shaver, Document No. 739 is
continued until 5-15-87 at 10:00 A.M. ECD 3-20-87.
NOE sent to all parties in interest 3-23-87.

CALENDAR:

CALENDAR:

CALENDAR:

Continued Hearing Set for 5-15-87
10:00 A.M. (CJH)

Per Order No. 11327 Hearing Changed
to 4-10-87, 9:00 A.M. (CJH)

Continued Hearing Set for 5-14-87
to 9:00 A.M. (CJH)
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03-20-87 11268 747 ORDER (COC) that Rogers, et al's claim evidenced by
proof of claim Number 429 is allowed in the amount of
$5,800.60 and the balance of $6,199.40 is disallowed.
EOD 3-20-87. NOE sent to all parties in interest
3-23-87.

03-20-87 11269 772 ORDER (COC) that the hearing on the objection of
Halliburton Services, Document No. 772 is continued
until 4-16-87 at 9:00 A.M. EOD 3-23-87. NOE sent to
all parties in interest 3-23-87.

CALENDAR: Continued Hearing Set for 4-16-87
9:00 A.M. (CJH)

13-20-87 11270 786 ORDER (CCC) that the hearing on the objection of
Placid, Document No. 786 is continued until 4-10-87

. at 10:00 A.M. EOD 3-23-87. NOE sent to all parties
in interest 3-23-87.

CALENDAR: Continued Hearing Set for 4-10-87
10:00 A.M. (CJH)

03-20-67 11271 797 ORDER (COC) that Texas. Commerce Bank National
Association's claim by proof of claim nunber 412 is
allowed in the amount of the principal, interest, and
unamortized discount as originally scheduled on
Schedule A-3 by Crystal in the total amount of
$23,946,594.52 (i.e. $26,319,000.00 plus
$2,630,908.53 less $5,003,314.-01, respectively) and
the balance of $5,003,314.01 thereof is disallowed.
EOD 3-23-87. NOE sent to all parties in interest
3-23-87.

03-20-87 11272 798 ORDER (CCC) that Texas Commerce Bank National
Association's claim by proof of claim number 411 is
allowed in the amount of the principal, interest, and
unamortized discount as originally scheduled on
Schedule A-3 by Crystal in the total amount of
$20,828,203.48 (i.e. $20,412,000.00 plus
$2,226,445.89 less $1,810,242.41, respectively) and
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the balance of $1,810,242.41 thereof is disallowed.
EOD 3-23-87. NOE sent to all parties in interest
3-23-67.

03-20-87 11273 799 ORDER (COC) that Texas Commerce Bank National
Association's claim by proof of claim number 405 is
allowed in the amount of the principal, interest, and
unnamortized discount as originally scheduled on
Schedule A-3 by Crystal in the total amount of
$13,995,382.77 (i.e. $12,919,000.00 plus
$1,255,620.62 less $179,237.85, respectively) and the
balance of $179,237.85 thereof is disallowed. EOD
3-23-87. NOE sent to all parties in interest
3-23-87.

11274 816 ORDER (COC) that the hearing on the objection of
Halliburton Services, Document No. 816 is continued
until 4-16-87 at 10:00 A.M. EOD 3-23-87. NOE sent
to all parties in interest 3-23-87.

CALENDAR: Continued Hearing Set for 4-16-87
10:00 A.M. (CJH)

03-20-87 11279 11109 ORDER (COC) Approving Application of FUlbright &
Jaworski for • Allowance of Compensation and
Reimbursement of Expenses, Attorney fee in the amount

' of $616,743.75 and out-of-pocket expenses,
$22,623.99. EOD 3-23-87. NOE sent to all parties in
interest 3-23-87.

03-20-87 11280 11143 ORDER (COC) that the reimbursement of expenses to the
members of the Committee is allowed and the Debtor is
directed to reimburse to Samuel Seidman of Quantum
Overseas, Ltd. the sum of $2,109.29, Marshall Kass of
Louart Corporation the sum of $2,004.95, Donald
Housley the sum of $2,240.38, Donald Garrett the sum
of $3,494.48, and Kevin Matthews of Southmark
Corporation the sum of $236.00. EOD 3-23-87. NOE
sent to all parties in interest 3-23-87.
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ORDER (COC) that Crystal is authorized to pay
Bodenheiraer, Jones, KLotz & Simmons the full sum of
$28,696.50 which represents $28,262.50 in attorneys'
fees and $434.00 in expenses. EOD 3-23-87. NOE sent
to all parties in interest 3-23-87.

03-20-87 11282 11112 ORDER (COC) that Crystal is authorized to pay Greene,
Ayres & Mayo the full sum of $784.99 which represents
$775.00 in attorneys' fees and $9.99 in expenses.
EOD 3-23-87. NOE sent to all parties in interest
3-23-87.

03-20-87 11283 11140 ORDER (COC) that Crystal is authorized to pay Cook,
Yancey, King & Galloway the full sum of $110,210.23
which represents $97,283.00 in attorneys' fees and
$12,927.23 in out-of-pocket expenses. EOD 3-23-87.
NOE sent to all parties in interest 3-23-87.

03-20-87 11284 11082 ORDER (COC) that the firm of Snith, Gambrell &
Russell is awarded and the Debtor is directed to pay
the sum of $66,247.00 as fees earned through January
31, 1987 and $13,906.90 as reimbursement of expenses
for the same period. EOD 3-23-87. NOE sent to all
parties in interest 3-23-87.

03-20-87 11285 11083 OREER (COC) that the attorney's costs and expenses
incurred in the amount "of $191.41 are approved and
allowed; and ordered that Simon, Fitzgerald, Cooke,
Reed & ' Welch is hereby allowed $16,291.25
compensation for the services rendered as attorney
for the Unsecured Creditors Committee. EOD 3-23-87.
NOE sent to all parties in interest 3-23-87.

03-20-87 11286 APPLICATION (PaineWebber Inc.) Application for
Compensation of Painewebber Inc. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 4-16-87
9:00 A.M. (CJH)
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03-24-87 11287

3-30-87

f \ d

11291

CERTIFICATE (COC) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of papers, to
each member of the Unsecured Creditors Committee and
each Applicant a Notice of Hearing on Applications
for compensation for: Copeland, Wickersham Wiley &
Co., Inc.; Paine Webber Inc.; Smith, Stroud,
McClerkin, Dunn & Nutter; Honigman, Miller, Schwartz
& Conn.

MINUTES (Judge Stephen V. Callaway) Hearings held
3-20-87 on Objections, Motions and Applications.

3-30-87 11292 376 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Motion to Compromise Controversy and for
Authority bo Assume Executory Compromise Agreement.
Exhibit 3.

3-30-87 11293 680 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proofs of Claim of Paid
Division Interest Owners with Disputed Suspense
Amounts - James W. & Marvell William

3-30-87 11294 681 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim" of Paul A.
Kern, Jr.

3-30-87 11295 691 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Arkla
Released Gas Company, a Division of Arkla Energy
Marketing Company and Arkla Energy Resources, a
Division of Arkla, Inc.

3-30-87 11296 694 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proofs of Claim of Paid
Division Interest Owners - Jay and Karen Hearnsberger
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MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proofs of Claim of Paid
Division Interest Owners - Larry and Kathy L.
Wainwright

3-30-87 11298 702 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of J. Scott
Boucher

3-30-87 11299 698 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Edward J.
Assiter, D/B/A Bob J. Ivey Company

3-30-87 11300 700 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87.on Objection to Proof of Claim of Gary R.
Boucher

3-30-87 11301 701 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Hubberd H.
Boucher

3-30-87 11302 706 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Cora Lee
Catchings, Leslie Horn, Bailey Lathem, Joe Lee, Sid
B. Lee, Mrs. Willie Maud Rodger s, and Mrs. Florence
Swinney

3-30-87 11303 732 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of PGC
Pipeline, a Division of LPC Energy, Inc.

3-30-87 11304 733 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of PGC
Pipeline, a Division of 'LPC Energy, Inc.

-30-87 11305 736 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Ruth Dunn
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Redding and Clarice D. Sanders. Exhibit 2.

3-30-87 11306 739 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Hershel
Shaver and Christene Shaver.

3-30-87 11307 747 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Roy Lee
Rogers, Jr., Patricia R. Rogers and Wayne L. McCann.
Exhibit 1.

3-30-87 11308 772 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Halliburton
Services, a Division of Halliburton Company.

3-30-87 11309 786 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Placid Oil
Company

3-30-87 11310 797 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Texas
Commerce Bank National Association - Proof of Claim
No. 412

3-30-87 11311 798 MINUTES (Judge Stephen' V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Texas
Commerce Bank National Association - Proof of Claim
No. 411

3-30-87 11312 799 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Texas
Commerce Bank National Association - Proof of Claim
No. 405

11313 816 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Halliburton
Services, a Division of Halliburton Company
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3-30-87 11314 11109 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Application of Fulbright & Jaworski for
Allowance of Compensation and Reimbursement of
Expenses

3-30-87 11315 11143 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Application of Committee of Unsecured
Creditors for Reimbursement of Expenses

3-30-87 11316 11111 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on First and Final Application of
Bodenheimer, Jones/ Klotz & Simmons for Allowance of
Attorneys' Fees and Reimbursement of Expenses

3-30-87 11317 11112 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Application of Greene, Ayres & Mayo for
Allowance of Attorneys' Fees and Reimbursement of
Expenses

3-30-87 11318 11140 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on First and Final Application of Cook,
Yancey, King & Galloway for Allowance of Attorneys'
Fees and for Reimbursement of Out-of-pocket Expenses
as Attorneys for Debtor in Possession

3-30-87 11319 11083 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Interim Application by Attorney for
Unsecured Creditors Committee for Allowance of
Compensation and Disbursements

3-30-87 11320 11082 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Application by Smith, Gambrell & Russell
for Interim Compensation and Reimbursement of
Expenses

3-30-87 11321 466 MINUTES (Judge Stephen V. Callaway) Hearing held
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3-20-87 on Arkla Energy Resources, a Division of
Arkla, Inc. versus Crystal Oil Company - Adversary
Proceeding No. 586-0444

3-30-87 11322 467 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Arkla Released Gas Company, a Division of
Arkla, Inc. versus Crystal Oil Company - Adversary
Proceeding No. 586-0445

03-30-67 11323 728 MOTION (Morgan, et al) Motion for Relief of Stay
and/or for Abstention

03-30-67 11324 739 MOTION (Shaver, et ux) Motion for Relief of Stay
and/or for Abstention

03-30-87 11325 728 ORDER (Morgan, et al) Order Setting Hearing and
Limiting Notice to Ten Days.

CALENDAR: Hearing Set for 4-10-87
9:00 A.M. (CJH)

03-30-87 11326 728 CERTIFICATE (Morgan, et al) Affidavit of Mailing to
List of Attorneys and Other Parties in Interest
Filing Notice of Appearance and Request for Service
of papers of Motion and Notice of Hearing.

03-30-87 11327 739 ORDER (Shaver, et ux) Order Setting Hearing and
Limiting Notice to Ten Days.

CALENDAR: Hearing Set for 4-10-87
9:00 A.M. (CJH)

03-30-87 11328 739 CERTIFICATE (Shaver, et ux) Affidavit of Mailing to
List of Attorneys and Other Parties in Interest
Filing Notice of Appearance and Request for Service
of papers of Motion and Notice of Hearing.
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ORDER (CCC) that Vercher's claim evidenced by the
proof of claim number 419 is disallowed. EOD
3-31-87. NOE sent to all parties in interest
3-31-87.

03-31-87 11330 694 MINUTES (Judge Stephen V. Callaway) Hearing held
3-20-87 on Objection to Proof of Claim of Ben D.
Vercher, et ux

03-31-87 11331 11242 OBJECTION (CCC) Objection to Proof of Claim of Tax
Collector - Ector County (Proof of Claim No. 11017).
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

03-31-87 11332 11227 OBJECTION (CCC) Objection to Proof of Claim of Tax
Collector - City of Springhill (Proof of Claim No.
582). Clerk's
Attorney.

CALENDAR:

Notice Hand Delivered to Debtor's

Hearing Set for 5-14-87
9:00 A.M. (CJH)

03-31-87 11333 11225 OBJECTION (COC) Objection to Proof of Claim of Tax
Collector - Henderson ISD (Proof of Claim No. 11079).
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

03-31-87 11334 11234 OBJECTION (COC) Objection to Proof of Claim of Tax
Collector - Lafayette Parish (Proof of Claim No.
966). Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)
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OBJECTION (COC) Objection to Proof of Claim of Tax
Collector - Vermilion Parish (Proof of Claim No.
596). Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

03-31-87 11336 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector,
Bossier Parish. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

-3-31-87 11337 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector,
City of Bossier. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

03-31-87 11338 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector,
City of Shreveport. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

04-02-87 11339 OBJECTION (COC) Objection to Proof of Claim of Tax
Collector - Caddo Parish (Proof of Claim No. 11289).
Clerk's Notice Hand Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

04-02-87 11340 APPLICATION (Lynch, Gallagher, Lynch, Shirley &
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Martineau) for Allowance of Attorneys' Fee. Clerk's
Notice Hand Delivered to Debtor's Attorney.

CALENDAR: fearing Set for 5-14-87
9:00 A.M. (CJH)

04-02-87 11341 APPLICATION (Miller & Chevalier, Chartered) for
Allowance of Attorneys' Fees and Reimbursement of
Expenses. Clerk's Notice Hand Delivered to Debtor's
Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

04-03-87 11343 CERTIFICATE (COC) Affidavit of Mailing to each
claimant, to each person listed on the "List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers" and
to each member of the Unsecured Creditors Committee,
a copy of the Objection to Proof of Claim, the Motion
for Order in Aid of Consummation to Confirm Discharge
of Tax Claims, Application for Attorneys Fees and a
Notice of Hearing for the following: Tax Collector
Ector County, Tax Collector City of Springhill, Tax
Collector Henderson ISO, Tax Collector Lafayette
Parish, Tax Collector Vermilion Parish, Tax Collector
Bossier Parish, Tax Collector City of Bossier, Tax
Collector City of Shreyeport, Tax Collector Caddo
Parish, Fee Application" - Lynch, Gallagher, Lynch,
Shirley & Martineau, Fee Application - Miller &
Chevalier

04-07-87 11344 11246 OBJECTION (Committee of Unsecured Creditors)
Objection to Application for Compensation of Joe N.
Averett, Jr., Bearing Document No. 11246

04-07-87 11345 11246 CERTIFICATE (Committee of Unsecured Creditors)
Affidavit of Mailing to Fulbright & Jaworski and
Cook, Yancy, King & Galloway, a copy of the Objection
to Application for Compensation of Joe N. Averett,
Jr., Bearing Document #11246
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04-06-87 11346 11197 MEMO (A. Michael Hyde) Trustee's Response in
Opposition to Motion for Order in Aid of Consummation
to Confirm Discharge of Unliquidated, Contingent
and/or Disputed Claim of A. Michael Hyde Bearing
Docket Number 11197

04-08-87 11347 865 ORDER, copy (U. S. District Judge) Order Dismissing
Appeal, filed by Anthony Ben Walsh, Civil Action No.
87-0291 and further ordered that the Appellant and
the Debtor are each required to bear their own costs
incurred in connection with the appeal

04-08-87 11348 589 ORDER, copy (U.S. District Judge) Order Dismissing
Appeal, filed by Anthony Ben Walsh, Civil Action No.
87-0023 and further ordered that the Appellant and
the Debtor are each required to bear their own costs
incurred in connection with the appeal

04-08-87 11349 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector,
Columbia County, Arkansas. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

04-08-87 11350 MOTION (COC) Motion for Order in Aid of Consummation
to Confirm Discharge of Tax Claims of Tax Collector,
Lafayette County, Arkansas. Clerk's Notice Hand
Delivered to Debtor's Attorney.

CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

04-10-87 11351 OBJECTION (COC) Objection to Proof of Claim of Tax
Collector - Bossier Parish (Proof of Claim No.
11342).
Attorney.

Clerk's Notice Hand Delivered to Debtor's
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CALENDAR: Hearing Set for 5-14-87
9:00 A.M. (CJH)

04-10-87 11352 786 MOTION (Placid Oil Company & COC) Joint Motion for
Compromise of Objections to Placid Oil Company Proof
of Qaira.

04-10-87 11353 786 ORDER (Placid Oil Company & CX) that the Compromise
Agreement between COC and Placid Oil Company be and
it is hereby approved, subject to the subsequent
approval of an identical agreement by the United
States Bankruptcy Court for the Northern District of
Texas in the Chapter 11 case now pending before that
court styled "In Re: Placid Oil Company," bearing
Docket No. 386-33419-A-ll before the court. It is
further ordered that the Compromise Agreement between
COC and Placid Oil Company shall be null and void if
such agreement is not approved by the United States
Bankruptcy Court for the Northern District of Texas
within (90) days from the date of entry of this
Order. EOD 4-10-87. NOE sent to all parties in
interest 4-13-87.

04-10-87 11354 11196 ORDER (COC) that the relief requested by Crystal in
the Motion is rejected without prejudice to Crystal's
right to refile the Motion in the event that it
learns that Johnston Crane & Rigging, Inc. had timely
notice of this case and the bar date filed therein.
EOD 4-10-87. NOE sent to all parties in interest
4-13-87.

04-10-87 11355 11200 ORDER (COC) that all obligations of Crystal to
Quality as evidenced by the judgment reflected on
Schedule A-3 are discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Quality will file appropriate
documents in the suit styled Quality Holstein
Leasing, Inc. v. Nathanial Abel, et al, number
381-00835-G, Adversary Number 383-0800, United States
Bankruptcy Court, Northern District of Texas to
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evidence the discharge of the obligations of Crystal
to Quality evidenced by the judgment and the
satisfaction of the judgment. EOD 4-10-87. NOE sent
to all parties in interest 4-13-87.

04-10-87 11356 11204 ORDER (COC) that American Home Assurance Company's
claim as scheduled by Crystal on Schedule A-3 is
discharged. EOD 4-10-87. NOE sent to all parties in
interest 4-13-87.

04-10-87 11357 11207 ORDER (COC) that Gasland's claim evidenced by proofs
of claim numbered 978 and 11073 are disallowed. EOD
4-10-87. NOE sent to all parties in interest
4-13-67.

^4-10-87 11358 11217 ORDER (COC) that Crystal is authorized to pay Holland
& Bart the full sura of $4,408.49 which represents
$4,289.50 in attorneys' fees and $118.99 in expenses
and that said fees and expenses may be paid and the
advance amount held by Holland may be applied to said
fees. EOD 4-10-87. NOE sent to all parties in
interest 4-13-87.

04-10-87 11359 11219 ORDER (COC) that Crystal is authorized to pay Steel,
Hector & Davis that full sum of $4,617.02 which
represents $4,419.00 in.attorneys' fees and $198.02
in expenses and that said fees and expenses may be
paid from the advance amount held by Steel with the
balance thereof to be returned to Crystal. EOD
4-10-87. NOE sent to all parties in interest
4-13-87.

04-10-87 11360 11220 ORDER (COC) that Crystal is authorized to pay
Cabaniss, Johnston, Gardner, Dumas & O'Neal the full
sura of $1,717.54 which represents $1,657.50 in
attorneys' fees and $60.04 in expenses and that said
fees and expenses may be paid and the advance amount
held by Cabaniss may be applied to said fees. EOD
4-10-87. NOE sent to all parties in interest
4-13-87.
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04-10-87 11361 11246 MOTION (COC & Committee of Unsecured Creditors) Joint
Motion for Continuance.

04-10-87 11362 11246 ORDER (COC) granting Motion #11361 that the hearing
on Crystal Oil Company's Application for Approval of
Compensation for Joe N. Averett, Jr. is hereby
continued to the 15th day of May, 1987 at 9:00 A.M.
EOD 4-10-87. NOE sent to all parties in interest
4-13-87.

CALENDAR: Hearing Set for 5-15-87
9:00 A.M. (CJH)

4̂-13-87 11363 11286 OBJECTION (HAL) Objection to Application for
Compensation of Painewebber Incorporated Bearing
Document No. 11286

04-13-87 11364 11250 OBJECTION (HAL) Objection to Application for
Compensation of Copeland, Wickersham, Wiley &
Company, Inc. Bearing Document No. 11250

04-13-87 11365 11286 OBJECTION (Committee of Unsecured Creditors)
Objection to Application for Compensation of
Painewebber Incorporated Bearing Document #11286

04-13-87 11366 11286 CERTIFICATE (Committee of Unsecured Creditors)
Affidavit of Mailing of the "Objection to Application
for Compensation Bearing Document #11286" was mailed
to John L. King and James R. Jeter.

04-13-87 11367 11250 OBJECTION (Committee of Unsecured Creditors)
Objection to Application for Compensation of
Copeland, Wickersham, Wiley & Company, Inc. Bearing
Document #11250

04-13-87 11368 11250 CERTIFICATE (Committee of Unsecured Creditors)
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Affidavit of Mailing of the "Objection to Application
for Compensation Bearing Docunent 111250" was mailed
to John L. King and James R. Jeter.

04-14-87 11369 CERTIFICATE (COC) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
to each member of the Unsecured Creditors Committee,
a copy of the Objection to Proof of Claim or the
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims for Tax Collector, Bossier
Parish, Lafayette County and Columbia County

04-15-67 11370 APPLICATION (Grumpier O'Connor & Wynne) Application
for Allowance of Attorneys' Fees and for
Reimbursement of out-of-pocket Expenses by Grumpier
O'Connor & Wynne. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 5-15-87
9:00 A.M. (CJH)

04-16-87 11371 11286 CERTIFICATE (HAL) Affidavit of Mailing to the
Attached Service List, a copy of the Objection to
Application for Compensation of PaineWebber Inc.
Bearing Document No. 11286

4-16-87 11372 11250 CERTIFICATE (HAL) Affidavit of Mailing to the
Attached Service List, a copy of the Objection to
Application for Compensation of Wickersham, Wiley &
Company, Inc. Bearing Document No. 11250

04-16-87 11374 MINUTES (Judge Stephen V. Callaway) Hearings held
April 10, 1987 on Objections, Motions, and
Applications. Exhibits 1 through 19 Submitted by
Reference.

;4-16-87 11375 11200 MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on Motion for Order in Aid of Consummation to
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Confirm Discharge of Unliquidated, Contingent, and/or
Disputed Claim of Quality Holstein Leasing, Inc.

04-16-87 11376 728 MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on Objection to Proof of Claim Dalton P.
Morgan, Mary K. Morgan, Gary D. Morgan and Marcia
Benson Morgan

04-16-87 11377 739 MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on Objection to Proof of Claim of Hershel
Shaver and Christene Shaver

04-16-87 11378 786

e**3 Fid 3i
04-16-87 11379 11207

MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on Objection to Proofs of Claim of Placid Oil
Commpany

MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on Objection to Proof of Claim of Gasland,
Inc. n/k/a Transamerican Natural Gas Corporation.
Exhibits 22, 23, & 24.

04-16-87 11380 11217 MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on First Application for Interim Allowance of
Attorneys' Fees and for Reimbursement of
Out-of-pocket Expenses by Holland & Hart

04-16-87 11381 11219 MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on Final Application for Compensation of
Steel Hector & Davis for Allowance of Attorneys' Fees
and Reimbursement of Expenses

04-16-87 11382 11220 MINUTES (Judge Stephen V. Callaway) Hearing held
4-10-87 on First Application for Compensation and
Reimbursement of Expenses of Cabaniss, Johnston,
Gardner, Dumas & O'Neal

04-16-87 11383 11246 MINUTES (Judge Stephen V. Callaway) Hearing held
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4-10-87 on Application fior Approval of Compensation
for Joe N. Averett, Jr.

04-16-87 11384 772 ORDER (HAL) that the hearing on the objection is
continued until May 15, 1987 at 9:00 A.M. EOD
4-16-87. NOE sent to- all parties in interest
4-20-87.

CALENDAR: Hearing Set for 5-15-87
9:00 A.M. (CJH)

04-16-87 11385 816 ORDER (HAL) that the hearing on the objection is
continued until May 15, 1987 at 9:00 A.M. EOD
4-16-87. NOE sent to all parties in interest
4-20-87.

CALENDAR: Hearing Set for 5-15-87
9:00 A.M. (CJH)

04-16-87 11386 11286 ORDER (HAL) that the hearing on the objection of
Halliburton and the Unsecured Creditor's Committee to
the application for compensation of Painewebber Inc.
is continued until May 15, 1987 at 9:00 A.M. EOD
4-16-87. NOE sent to all parties in interest
4-20-87.

CALENDAR: Hearing Set for 5-15-87
9:00 A.M. (CJH)

04-16-87 11387 11210 ORDER (COC) that Crystal is authorized to pay
Rosenraan $8,344.30 in attorneys' fees and $573.98 in
expenses and IBJ $600.00 in fees and $77.50 in
expenses. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11388 11228 ORDER (COC) that San Jacinto's unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142 (b) within 30 days of
the date hereof, San Jacinto shall execute and
deliver any instrument required to discharge San
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Jacinto's tax claim and release any lien San Jacinto
may claim against Crystal. EOD 4-16-87. NOE sent to
all parties in interest 4-20-87.

04-16-87 11389 11227 ORDER (COC) that Crystal's Motion is denied without
prejudice to Crystal's right to object to
Springhill's proof of claim. EOD 4-16-87. NOE sent
to all parties in interest 4-20-87.

04-16-87 11390 11226 ORDER (COC) that Tensas* unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Tensas execute and deliver any
instrument required to discharge Tensas' tax claim
and release any lien Tensas may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11391 11250 MOTION (HAL) Motion to Continue Hearing on
Application for Compensation of Copeland, Wickersham,
Wiley & Company, Inc. Document No. 11250. Proposed
Order Attached.

04-16-87 11392 11250 CERTIFICATE (HAL) Affidavit of Mailing to John King,
James Jeter, Glenn Langley, Joel Piassick, Stephen
Kratsch, and Paul Cook, a copy of Motion to continue
hearing on Application for Compensation of Copeland,
Wickersham, Wiley & Company.

04-16-87 11393 11249 ORDER (COC) that Crystal is authorized to pay
Honigman the full sum of $8,380.05 which represents
$8,063.75 in attorneys' fees and $316.30 in expenses
and that said fees and expenses may be paid and the
advance amount held by Honigman may be applied to
said fees. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

4-16-87 11394 11251 ORDER (COC) that Crystal is authorized to pay Smith
the full sum of $136.00 which represents $125.00 in
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attorneys' fees and $11.00 in expenses and that said
fees and expenses may be paid from the advance amount
held by Smith with the balance thereof to be returned
to Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11395 11224 ORDER (COC) that Crystal's Itotion is denied without
prejudice to Crystal's right to object to Vermilion's
proof of claim. EOD 4-16-87. NOE sent to all
parties in interest 4-20-87.

04-16-87 11396 11225 ORDER (COC) that Crystal's Motion is denied without
prejudice to Crystal's right to object to Henderson's
proof of claim. EOD 4-16-87. NOE sent to all
parties in interest 4-20-87.

04-16-87 11397 11234 ORDER (COC) that Crystal's totion is denied without
prejudice to Crystal's right to object to Lafayette's
proof of claim. EOD 4-16-87. NOE sent to all
parties in interest 4-20-87.

04-16-87 11398 11233 ORDER (COC) that Liberty's unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Liberty shall execute and deliver
any instrument required, to discharge Liberty's tax
claim and release any lien Liberty may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in

' interest 4-20-87.

04-16-87 11399 11232 ORDER (COC) that Lincoln's unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Lincoln shall execute and deliver
any instrument required to discharge Lincoln's tax
claim and release any lien Lincoln may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.
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ORDER (COC) that Natchitoches1 unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Natchitoches shall execute and
deliver any instrument required to discharge
Natchitoches1 tax claim and release any lien
Natchitoches may claim against Crystal. EOD 4-16-87.
NOE sent to all parties in interest 4-20-87.

04-16-87 11401 11229 OREER (COC) that Orange Grove's unliquidated tax
claim against Crystal is discharged. It is further

. ordered that pursuant to 11 U.S.C. 1142(b) within 30
days of the date hereof, Orange Grove shall execute
and deliver any instrument required to discharge
Orange Grove's tax claim and release any lien
Natchitoches may claim against Crystal. EOD 4-16-87.
NOE sent to all parties in interest 4-20-87.

04-16-87 11402 11237 ORDER (COC) that Duval's unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Euval shall execute and deliver any
instrument required to discharge Duval's tax claim
and release any lien Duval may claim against Crystal.
EOD 4-16-87. NOE sent to all parties in interest
4-20-87.

04-16-87 11403 11236 OREER (COC) that Hidalgo's unliquidated tax claim
against Crystal is discharged. It it further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Hidalgo shall execute and deliver
any instrument required to discharge Hidalgo's tax
claim and release any lien Hidalgo may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11404 11242 ORDER (COC) that Crystal's Motion is denied without
prejudice to Crystal's right to object to Ector's
proof of claim. EOD 4-16-87. NOE sent to all
parties in interest 4-20-87.
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04-16-87 11405 11241 ORDER (COC) that Edinburg's unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Edinburg shall execute and deliver
any instrument required to discharge Edinburg's tax
claim and release any lien Edinburg may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11406 11240 ORDER (COC) that De Soto's unliquidated tax claim
against Crystal is discharged. It is further -ordered
that pursuant to 11 U.S.C 1142 (b) within 30 days of
the date hereof, De Soto shall execute and deliver
any instrument required to discharge De Soto's tax
claim and release any lien De Soto may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11407 11235 ORDER (COC) that Jefferson's unliquidated tax claim
against Crystal is discharged. It is further ordered
that pursuant to 11 U.S.C. 1142(b) within 30 days of
the date hereof, Jefferson shall execute and deliver
any instrument required to discharge Jefferson's tax
claim and release any lien Jefferson may claim
against Crystal. EOD 4-16-87. NOE sent to all
parties in interest 4-20-87.

04-16-87 11408 11239 ORDER (COC) that Department of Finance - Little Rock,
Arkansas' tax claim against Crystal is 'discharged.
It is further ordered that pursuant to 11 U.S.C.
1142 (b) within 30 days of the date hereof, Arkansas
shall execute and deliver any instrument required to
discharge Arkansas' tax claim and release any lien
Arkansas may claim against Crystal. EOD 4-16-87.
NOE sent to all parties in interest 4-20-87.

04-16-87 11409 11238 ORDER (COC) that Arkansas Oil & Gas Commission's tax
claim against Crystal is discharged. It is further
ordered that pursuant to 11 U.S.C. 1142(b) within 30
days hereof, Arkansas shall execute and deliver any
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instrument required to discharge Arkansas' tax claim
and release any lien Arkansas may claim against
Crystal. EOD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-16-87 11410 728 ORDER (Morgan et al) that a Motion for Relief of Stay
and/or for Abstention filed on 3-30-87, it is ordered
that Movers Motion is denied. EOD 4-16-87. NOE sent
to all parties in interest 4-20-87.

04-16-87 11411 739 ORDER (Shaver et ux) that a Motion for Relief of Stay
and/or for Abstention filed on 3-30-87, it'is ordered
that Movers Motion is denied. EOD 4-16-87. NOE sent
to all parties in interest 4-20-87.

J4-16-87 11412 11250 ORDER (COC) that Crystal Oil Company immediately pay
the sum of One Hundred Thousand Dollars ($100,000.00)
to Copeland, Wickersham, Wiley & Co., Inc., subject
to the terms of a separate order arising out of the
hearing held on April 16, 1987 to be executed by this
Court. ECD 4-16-87. NOE sent to all parties in
interest 4-20-87.

04-20-87 11413 11370 CERTIFICATE (COC) Affidavit of Mailing to the List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
to each member of the Unsecured Creditors Committee,
a copy of the notice of hearing and of the
Application of Grumpier O'Connor & Wynne

04-21-87 11415 MINUTES (Judge Stephen V. Callaway) Hearings held
April 16, 1987. Exhibits submitted by Reference,
1,2,3,4,5,6,7,8,9,10,11,12, & 13.

04-21-87 11416 772 MINUTES (Judge Stephen V. Callaway) Hearing held on
Objection to Proof of Claim of Halliburton Services,
a Division of Halliburton Company - Proof of Claim
No. 325
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04-21-87 11417 816 MINUTES (Judge Stephen V. Callaway) Hearing held on
Objection to Proof of Claim of Halliburton Services,
a Division of Halliburton Company - Proof of Claim
No. 324

04-21-87 11418 11210 MINUTES (Judge Stephen V. Callaway) Hearing held on
Application of IBJ Schroder Bank & Trust Company,
Indenture Trustee, for Payment of fees and Expenses,
Including the Fees and Expenses of its Counsel,
Rosenman & Colin. Exhibit 14.

04-21-87 11419 11224 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consunmation to Confirm
Discharge of Tax Claims of Tax Collector Vermilion
Parish.

04-21-87 11420 11225 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Henderson
ISD.

04-21-87 11421 11226 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Tensas
Parish

04-21-87 11422 11227 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector City of
Springhill

04-21-87 11423 11228 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consunmation to Confirm
Discharge of Tax Claims of Tax Collector San Jacinto
County

04-21-87 11424 11229 MINUTES (Judge Stephen V. Callaway) Hearing held on
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Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Orange Grove
ISD

04-21-87 11425 11230 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Ex-Officio
Tax - Natchitoches Parish

04-21-87 11426 11232 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Lincoln
Parish

^4-21-87 11427 11233 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Liberty
County, Texas

04-21-87 11428 11234 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Lafayette
Parish

04-21-87 11429 11235 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Jefferson
Davis Parish

04-21-87 11430 11236 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Hidalgo
County

04-21-87 11431 11237 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Duval County
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04-21-87 11432 11238 MINUTES (Judge Stephen V. Callavay) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Arkansas Oil
& Gas Conmission - El Dorado, AR. Exhibit 16*& 17.

04-21-87 11434 11239 MINUTES (Judge Stephen V. Callavay) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Department
of Finance - Little Rock, AR

04-21-87 11435 11240 MINUTES (Judge Stephen V. Callavay) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector De So to
Parish

04-21-87 11436 11241 MINUTES (Judge Stephen V. Callavay) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector Edinburg
Cons. ISD

04-21-87 11437 11242 MINUTES (Judge Stephen V. Callaway) Hearing held on
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector ECtor County

04-21-87 11438 11249 MINUTES (Judge Stephen V. Callaway) Hearing held on
Final Application for Compensation of Honigman,
Miller, Schvartz & Conn

04-21-87 11439 11250 MINUTES (Judge Stephen V. Callavay) Hearing held on
Compensation of Copaland, Wickersham, Wiley & Co.,
Inc.

04-21-87 11440 11251 MINUTES (Judge Stephen V. Callavay) Hearing held on
First and Final Application for Allowance of
Attorneys' Fees and for Reimbursement of
Out-of-Pocket Expenses of Smith, Stroud, McClerkin,
Dunn & Nutter
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04-21-87 11441 11286 MINUTES (Judge Stephen V. Callaway) Hearing held on
Application for Compensation of PaineWebber Inc.

04-23-87 11442 11 APPLICATION (COC) Amended Application for Approval of
Compensation for J. N. Averett, Jr.
Hand Delivered to Debtor's Attorney.

Clerk's Notice

CALENDAR: Hearing Set for 5-15-87
9:00 A.M. (CJH)

04-24-87 11444 11246 CERTIFICATE (COC) Affidavit of Mailing to List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
Members of the Unsecured Creditors Committee, a copy
of the Amended Application for Approval of
Compensation for J. N. Averett, Jr. and Notice of
Hearing.

04-27-87 11446 11339 MEMO (Caddo Parish Tax Collector) Interrogatories
Propounded Debtor by Tax Collector, Caddo Parish
(Cross Reference to Proof of Claim No. 11289).
Objection to Proof of Claim of Tax Collector - Caddo
Parish Bearing Document No. 11339

04-27-87 11447 11339 MOTION (Caddo Parish Tax Collector) Alternative
Motion Pursuant to Rule 9006 by Tax Collector, Caddo
Parish (Cross Reference to Proof of Claim No. 11289).
Objection to Proof of Claim of Tax Collector - Caddo
Parish Bearing Document No. 11339

04-27-87 11448 11339 CERTIFICATE (Caddo Parish Tax Collector) Affidavit of
Mailing to John L. King and List of Attorneys and
Other Parties in Interest Filing Notice of Appearance
and Request for Service of Papers, a copy of the
Alternative Motion Pursuant to Rule 9006 by Tax
Collector, Caddo Parish Bearing Document No. 11447
and a copy of Order Document No. 11449
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04-27-87 11449 11339 ORDER (Caddo Parish Tax Collector) That the Hearing
Delays on Motion 111447 be Shortened and that same be
heard on May 14, 1987 commencing at 9:00 A.M.

04-27-87 11450 11339 CERTIFICATE (Caddo Parish Tax Collector) Affidavit of
Mailing to Mr. John L. King, a copy of the
Interrogatories Propounded Debtor by Tax Collector,
Caddo Parish (Cross reference to Proof of Claim No.
11289) Bearing Document No. 11446.

04-27-87 11451 11339

Fid 3CL,

ORDER (Caddo Parish Tax Collector) Order that Crystal
Oil Company, Debtor, Answer the Interrogatories
Propounded Debtor by Tax Collector, Caddo Parish
(Cross Reference to Proof of Claim No. 11289) Bearing
Document No. 11446 filed 4-27-87, or object thereto,
within 13 days of this date.

04-28-87 11452 11206 MOTION (CCC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - Cogburn Pump & Supply, Inc.

04-28-87 11453 11206 ORDER (COC) Order that Cogburn Pump & Supply, Inc. is
hereby granted 30 days from date of notice to file
its proof of claim in this case to which COC may then
object or in default of its filing a proof of claim
within such delay, this Court may thereafter enter an
order discharging the claim of Cogburn Pump & Supply,
Inc. EOD 4-28-87. NOE sent to all parties in
interest 4-28-87.

04-28-87 11454 11206 ORDER (COC) Order that CCC's Motion is denied without
prejudice to its right to notify Cogburn of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to vhich claim CX may then file its
objection or in default of Cogburn1s filing a proof
of claim within the bar date, Cogburn's claim may
thereafter be ordered discharged by this Court. EOD
4-28-87. NOE sent to all parties in interest
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4-28-87.

04-28-87 11455 11205 MOTION (CCC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - McCartney Oil Company

04-28-87 11456 11205 ORDER (COC) Order that McCartney Oil Company is
hereby granted 30 days from date of notice to file
its proof of claim in this case to which COC may then
object or in default of its filing a proof of claim
within such delay, this Court may thereafter enter an
order discharging the claim of McCartney. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11457 11205 ORDER (COC) Order that COC's Motion is denied without
prejudice to its right to notify McCartney of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to which claim COC may then file its
objection or in default of McCartney's filing a proof
of claim within the bar date, McCartney claim may
thereafter be ordered discharged by this Court. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11458 11203 MOTION (COC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - Sun Exploration & Production
Company

04-28-87 11459 11203 ORDER (CCC) Order that Sun Exploration & Production
Company is hereby granted 30 days from date of notice
to file its proof of claim in this case to which COC
may then object or in default of its filing a proof
of claim within such delay, this Court may thereafter
enter an order discharging the claim of Sun
Exploration & Production Company. EOD 4-28-87. NOE
sent to all parties in interest 4-28-87.
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04-28-87 11460 11203 ORDER (COC) Order that COC's Motion is denied without
prejudice to its right to notify Sun of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to which claim COC may then file its
objection or in default of Sun's filing a proof of
claim within the bar date, Sun's claim may thereafter
be ordered discharged by this Court. EOD 4-28-87.
NOE sent to all parties in interest 4-28-87.

04-28-87 11461 11202 MOTION (COC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - W. W. Moore

'4-28-87 11462 11202 ORDER (COC) Order that W. W. Moore is hereby granted
30 days from date of notice to file its proof of
claim in this case to which COC may then object or in
default of its filing a proof of claim within such
delay, this Court may thereafter enter an order
discharging the claim of W. W. Moore. EOD 4-28-87.
NOE sent ,to all parties in interest 4-28-87.

04-28-87 11463 11202 ORDER (COC) Order that COC's Motion is denied without
prejudice to its right to notify W. W. Moore of these
proceedings, a bar date to be set by this Court, and
the requirement to file.a proof of claim within the
bar date to which claim COC may then file its
objection or in default of W. W. Moore's filing a
proof of claim within the bar date, W. W. Moore's
claim may thereafter be ordered discharged by this
Court. EOD 4-28-87. NOE sent to all parties in
interest 4-28-87.

04-28-87 11464 11201 MOTION (COC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - Nevada Oil Operators

04-28-87 11465 11201 ORDER (COC) Order that Nevada Oil Operators is hereby
granted 30 days from date of notice to file its proof
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of claim in this case to vhich CCC may then object or
in default of its filing a proof of claim within such
delay, this Court may thereafter enter an order
discharging the claim of Nevada. EOD 4-28-87. NOE
sent to all parties in interest 4-28-87.

04-28-87 11466 11201 ORDER (CCC) Order that CCC's Motion is denied without
prejudice to its right to notify Nevada of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to which claim CCC may then file its
objection or in default of Nevada's filing a proof of
claim within the bar date, Nevada's claim may
thereafter be ordered discharged by this Court. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11467 11199 MOTION (CCC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - J & L Riggers, Inc.

04-28-87 11468 11199 ORDER (CCC) Order that J & L Riggers, Inc. is hereby
granted 30 days from date of notice to file its proof
of claim in this case to vhich CCC may then object or
in default of its filing a proof of claim within such
delay, this Court may thereafter enter an order
discharging the claim of J & L. EOD 4-28-87. NOE
sent to all parties in interest 4-28-87.

04-28-87 11469 11199 ORDER (CCC) Order that CCC's Motion is denied without
prejudice to its right to notify J & L of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to vhich claim CCC may then file its
objection or in default of J & L's filing a proof of
claim within the bar date, J & L's claim may
thereafter be ordered discharged by this Court. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.
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04-28-87 11470 11198
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MOTION (COC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - Big Chief Truck Lines, Inc.

04-28-87 11471 11198 ORDER (COC) Order that Big Chief Truck Lines, Inc. is
hereby granted 30 days from date of notice to file
its proof of claim in this case to which COC may then
object or in default of its filing a proof of claim
within such delay/ this Court may thereafter enter an
order discharging the claim of Big Chief. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11472 11198 ORDER (COC) Order that COC's Motion is denied without
prejudice to its right to notify Big Chief of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to vhich claim COC may then file its
objection or in default of Big Chief's filing a proof
of claim within the bar date, Big Chief's claim may
thereafter be ordered discharged by this Court. EQD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11473 11197 MOTION (COC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - Michael Hyde

04-28-87 11474 11197 ORDER (COC) Order that Michael Hyde is hereby granted
30 days from date of notice to file its proof of
claim in this case to viiich COC may then object or in
default of its filing a proof of claim within such
delay, this Court may thereafter enter an order
discharging the claim of Hyde. EOD 4-28-87. NOE
sent to all parties in interest 4-28-87.

04-28-87 11475 11197 ORDER (COC) Order that COC's Motion is denied without
prejudice to its right to notify Hyde of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
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bar date to vhich claim COC may then file its
objection or in default of Hyde's filing a proof of
claim within the bar date, Hyde's claim may
thereafter be ordered discharged by this Court. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11476 11196 MOTION (COC) Motion for Order Setting Bar Date for
Filing Proof of Claim and for Discharge of Claim in
Default Thereof - Hinson Oil Company

04-28-87 11477 11196 ORDER (COC) Order that Hinson Oil Company is hereby
granted 30 days from date of notice to file its proof
of claim in this case to vhich COC may then object or
in default of its filing a proof of claim within such
delay/ this Court may thereafter enter an order
discharging the claim of Hinson. EOD 4-28-87. NOE
sent to all parties in interest 4-28-87.

04-28-87 11478 11196 ORDER (COC) Order that COC's Motion is denied without
prejudice to its right to notify Hinson of these
proceedings, a bar date to be set by this Court, and
the requirement to file a proof of claim within the
bar date to which claim COC may then file its
objection or in default of Hinson1s filing a proof of
claim within the bar date, Hinson1 s claim may
thereafter be ordered discharged by this Court. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11479 11250 ORDER (COC) Interim Order Relative to Compensation of
Copeland, Wickersham, Wiley & Company. EOD 4-28-87.
NOE sent to all parties in interest 4-28-87.

04-28-87 11480 11250 ORDER (COC) that the Application of Copeland,
Wickersham, Wiley & Company for Compensation and
Related Expenses is hereby continued to May 15, 1987
at 10:00 a.m. for hearing. EOD 4-28-87. NOE sent to
all parties in interest 4-28-87.
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CALENDAR: Hearing Set for 5-15-87
10:00 A.M. (CJH)

04-28-87 11481 11250 MOTION (T. Glover Roberts) Motion for Permission to
Appear Pro Hac Vice for Copeland, Wickersham, Wiley &
Company

04-28-87 11482 11250 CERTIFICATE (T. Glover Roberts) Affidavit of Mailing
to Charles R. Still, John L. King, James R. Jeter,
William D. Neary, Eugene R. Preaus, Steven Kratsch,
Paul M. Cook, a copy of the Motion for Permission to
Appear Pro Hac Vice and Order granting Motion 111481.

04-28-87 11483 11250 ORDER (T. Glover Roberts) Order that T. Glover
Roberts, as counsel for Copeland, Wickersham, Wiley &
Co., Inc., be allowed to appear pro hac vice. EOD
4-28-87. NOE sent to all parties in interest
4-28-87.

04-28-87 11484 816 ORDER (HAL) Agreed Order Withdrawing Proof of Claim
No. 324 of Halliburton Services, a division of
Halliburton Company. EOD 4-28-87. NOE sent to all
parties in interest 4-28-87.

04-28-87 11485 11350 MEMO (Lafayette County,. AR) Response to Motion for
Order in Aid of Consummation to confirm Discharge of
Tax Collector, Lafayette County, Arkansas

04-28-87 11486 11350 CERTIFICATE (Lafayette County, AR) Affidavit of
Mailing to John L. King and James R. Jeter, a copy of
the Response to Motion for Order in Aid of
Consummation to confirm Discharge of Tax Collector,
Lafayette County, Arkansas
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05-04-87 11491 APPLICATION (COC) Application for Approval to Pay
Stock and Warrants Compensation Pursuant to Plan -
Robert F. Roberts. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 5-28-87
9:00 A.M. (CJH)

05-04-87 11492 APPLICATION (COC) Application for Approval to Pay
Stock and Vtorrants Compensation Pursuant to Plan -
Mark A. Roberts. Clerk's Notice Hand Delivered to
Debtor's Attorney.

CALENDAR: Hearing Set for 5-28-87
9:00 A.M. (CJH)

05-04-87 11493 11339 MEMO (COC) Interrogatories Propounded Don Hathaway,
Sheriff and Ex-Officio Tax Collector of Caddo Parish,
by Debtor (Cross Reference to Proof of Claim No.
11289)

05-04-87 11494 11339 CERTIFICATE (COC) Affidavit of Mailing to Glenn E.
Walker, a copy of Interrogatories Propounded to Don
Hathaway, Sheriff & Ex-Officio Tax Collector, Caddo
Parish

05-04-87 11495 11339 ORDER (COC) that Don Hathaway, Sheriff and Ex-Officio
Tax Collector, Caddo Parish, answer the above
interrogatories, or object within 8 days of this
date.
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05-05-87 11496 11339 ORDER (Caddo Parish) that the properties referenced
on the attached tax notices be removed from the Caddo
Parish tax sale docket of May 6, 1987, without
prejudice to either parties, and reserving to each
party all respective rights to proceed following this
court's determination of the allowability and extent
of the pending tax claim of the Sheriff of Caddo
Parish, Louisiana. EOD 5-5-87. NOE sent to all
parties in interest 5-5-87.

05-05-87 11497 CERTIFICATE (COC) Affidavit of Mailing to the List of
Attorneys and Other Parties in Interest Filing Notice
of Appearance and Request for Service of Papers and
to each member of the Unsecured Creditors Committee,
a copy of the Application for Approval to Pay Stock
and Warrants Compensation Pursuant to Plan - Robert
F. Roberts and Application for Approval to Pay
Warrants Compensation Pursuant to Plan - Mark A.
Roberts
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05-05-87 11498 11339 OBJECTION (Caddo Parish) Objection (Response) by Tax
Collector, Caddo Parish to Crystal Oil Company's
Objection to Its Proof of Claim (Reference to Proof
of Claim No. 11289)

05-05-87 11499 11339 CERTIFICATE (Caddo Parish) Affidavit of Mailing to
John L. King, a copy of the Objection by Tax
Collector

05-05-87 11502 ORDER (Judge Stephen V. Callaway)
Closing Special Clerk's Office

General Order

05-06-87 11503 11338 OBJECTION (City of Shreveport) Objection (Response)
by Tax Collector, City of Shreveport to Crystal Oil
Company's Motion for Order in Aid of Consummation to
Confirm Discharge of Tax Claims of Tax Collector City
of Shreveport - Document No. 11338

05-06-87 11504 11338 CERTIFICATE (City of Shreveport) Affidavit of Mailing
to John L. King, a copy of the Objection by Tax
Collector, City of Shreveport

05-06-87 11505 11338 MOTION (City of Shreveport) Alternative Motion
Pursuant to Rule 9006 by Tax Collector, City of
Shreveport (Cross Reference to Document Number
11338). Proposed Order Attached.,-

05-06-37 11506 11338 CERTIFICATE (City of Shreveport) Affidavit of Mailing
to John L. King, a copy of the Alternative Motion
Pursuant to Rule 9006 by Tax Collector, City of
Shreveport (Cross Reference to Document Number 11338)

05-06-87 11507 11338 MEMO (City of Shreveport) Interrogatories Propounded
Debtor by Tax Collector, City of Shreveport (Cross
Reference to Document Number 11338). Proposed Order
Attached.
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05-06-87 11508 11338 CERTIFICATE (City of Shreveport) Affidavit of Mailing
to John L. King, a copy of the Interrogatories
Propounded to Debtor by Tax Collector, City of
Shreveport
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MEMO (Bossier Parish) Response to Objection to Proof
of Claim of Tax Collector, Bossier Parish, Proof of
Claim No. 11342 and Document No. 11351

05-06-87 11510 11336 CERTIFICATE (Bossier Parish) Affidavit of Mailing to
John L. King, Curtis W. Huff and Charles H. Still, a
copy of the Response to Objection to Proof of Claim
of Tax Collector, Bossier Parish

05-05-87 11511 11250 MEMO (Copeland, Wickersham, Wiley & Co., Inc.)
Response and Joinder to Debtor's Application for
Compensation and Expenses to Copeland, Wickersham,
Wiley & Co., Inc.

05-07-87 11512 11339 MEMO (Caddo Parish) Supplemental Response by Tax
Collector, Caddo Parish to Crystal Oil Company's
Objection to Proof of Claim (Cross Reference to Proof
of Claim No. 11289)

05-07-87 11513 11339 CERTIFICATE (Caddo Parish) Affidavit of Mailing to
John L. King, a copy of the Supplemental Response by
Tax Collector, Caddo Parish to Crystal Oil Company's
Objection to Proof of Claim (Cross Reference to Proof
of Claim No. 11289)
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05-08-87 11514 11338 MEMO (City of Shreveport) Supplanental Objection
(Response) by Tax Collector, City of Shreveport to
Crystal Oil Company's Motion for Order in Aid of
Consummation to Confirm Discharge of Tax Claims of
Tax Collector City of Shreveport - Document No. 11338

05-08-87 11515 11338 CERTIFICATE (City of Shreveport) Affidavit of Mailing
to John L. King, a copy of the Supplemental Objection
(Response) by Tax Collector, City of Shreveport

05-08-87 11516 11336 MEMO (Bossier Parish) Supplemental Response to
Objection to Proof of Claim of Tax Collector, Bossier
Parish, Proof of Claim No. 11342, Document No. 11351
and Document No. 11509

05-08-87 11517 11336 CERTIFICATE (Bossier Parish) Affidavit of Mailing to
John L. King, Curtis W. Huff and Charles H. Still, a
copy of the Response to Objection to Proof of Claim
of Tax Collector, Bossier Parish
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05-11-87 11518 11339 MEMO (CK) Answers to Interrogatories Propounded by
Tax Collector, Caddo Parish (Cross Reference to Proof
of Claim No. 11289 and Document No. 11446)

05-11-87 11519 11339 CERTIFICATE (COC) Affidavit of Mailing to Glenn
Walker, a copy of the Answers to Interrogatories
Propounded by Tax Collector, Caddo Parish (Cross
Reference to Proof of Claim No. 11289 and Document
No. 11446

05-11-87 11520 11336 MEMO (COC) Interrogatories Propounded Tax Collector,
Bossier Parish (Vol S. Dooley, Jr., Sheriff &
Ex-Officio Tax Collector of Bossier Parish, State of
Louisiana)

05-11-87 11521 11336 CERTIFICATE (COC) Affidavit of Mailing to Henry G.
Hobbs, Jr., a copy of Interrogatories Propounded to
Tax Collector, Bossier Parish (Vol S. Dooley, Jr.,
Sheriff and Ex-Officio Tax Collector of Bossier
Parish, State of Louisiana)

05-11-87 11522 11336 ORDER (COC) Order that Tax Collector, Bossier Parish
(Vol S. Dooley, Jr., Sheriff and Ex-Officio Tax
Collector, Bossier Parish, State of Louisiana) ,
Answer the above Interrogatories, or Object, within
two days of this date.

05-11-87 11525 11231 ORDER (COC) it is ordered that Crystal's Motion is
denied without prejudice to Crystal's rights to
object to the unliquidated tax claim of Gregg County
Appraisal District. EOD 5-11-87. NOE sent to all
parties in interest 5-12-87.
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05-12-87 11526 11231 MINTUES (Judge Stephen V. Callaway) Hearing held
4-16-87 on Motion for Order in Aid of Consummation to
Confirm Discharge of Tax Claims of Tax Collector -
City of Longview

05-12-87 11527 11338 MEMO (City of Shreveport) Second Supplemental
Objection (Response) by Tax Collector, City of
Shreveport, to Crystal Oil Company's Motion for Order
in Aid of Consummation to Confirm Discharge of Tax
Claims of Tax Collector - City of Shreveport,
Document No. 11338

05-12-87 11528 11338 CERTIFICATE (City of Shreveport) Affidavit of Mailing
to John L. King, a copy of the Second Supplemental
Objection (Response) by Tax Collector, City of
Shreveport

05-12-87 11529 11339 MEMO (Caddo Parish) Second Supplemental and Amending
Objection and Response by Tax Collector, Caddo Parish
to Objection to its Proof of Claim (Cross Reference
to Proof of Claim No. 11289)

05-12-87 11530 11339 CERTIFICATE (Caddo Parish) Affidavit of Mailing to
John L. King, a copy of the Second Supplemental and
Amending Objection and Response by Tax Collector,
Caddo Parish to Objection to its Proof of Claim
(Cross Reference to Proof of Claim No. 11289)

05-12-87 11531 11339 CERTIFICATE (Caddo Parish) Affidavit of Mailing to
John L. King, a copy of Answers of Tax Collector,
Caddo Parish to Interrogatories Propounded by Debtor
(Cross Reference to Proof of Claim No. 11289)

05-12-87 11532 11339 MEMO (Caddo Parish) Answers of Tax Collector, Caddo
Parish to Interrogatories Propounded by Debtor (Cross
Reference to Proof of Claim No. 11289)
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05-13-87 11535 11336 MEMO (Bossier Parish) Memorandum in Support of
Response and Supplemental Response to Objection to
Proof of Claim of Tax Collector, Bossier Parish
(Proof of Claim No. 11342, Docunent No. 1135 Document
No. 11509 and Docunent No. 11516)

05-13-87 11536 11336 CERTIFICATE (Bossier Parish) Affidavit of Mailing to
John L. King, Curtis W. Huff and Charles H. Still, a
copy of Memorandum in Support of Response and
Supplemental Response to Objection to Proof of Claim
of Tax Collector, Bossier Parish (Proof of Claim No.
11342, Document No. 1135 Docunent No. 11509 and
Document No. 11516)
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05-14-87 11537 11246 MOTION (Unsecured Creditors Committee) Motion to
Withdraw Objection to Application for Compensation
Bearing Document No. 11246

05-14-87 11538 11246 CERTIFICATE (Unsecured Creditors Committee) Affidavit
of Mailing to John L. King and James R. Jeter, a copy
of the Motion to Withdraw Objection to Application
for Compensation Bearing Document No. 11246

05-14-87 11539 11246 OBJECTION (Walsh) Objection to Amended Application
for Approval of Compensation for J. N. Averett, Jr.

05-14-87 11540 11246 CERTIFICATE (Walsh) Affidavit of Mailing to John L.
King and James R. Jeter, a copy of the Objection to
Amended Application for Approval of Compensation for
J. N. Averett, Jr.

05-14-87 11541 698 ORDER (COC) Order from Pretrial Conference, Limiting
Time for Completion of Discovery and Scheduling
Trial. Instructions for Preparing Exhibit List and
Pre-Marking Exhibits Attached. ECO 5-14-87. NOE
sent to all parties in interest 5-15-87.

CALENDAR: Hearing Set for 8-19-87
at 1:30 P.M. (CJH)

05-14-87 11542 739 ORDER (Shaver, et al) it is ordered that Shaver's
claim evidenced by proof of claim number 417 is
allowed in the amount of $13,400.00 to be paid
$5,000.00 cash immediately and $350.00 per month over
24 months evidenced by a non-interest paying note
from Crystal to Shaver and the balance of Shaver's
claim in the amount of $6,600.00 is disallowed. It
is further ordered that Shaver, Roath, and Crystal
shall dismiss with prejudice the suit styled "Hershel
D. Shaver, et al versus Crystal Oil Company" Number
44,637, 26th Judicial District Court, Webster Parish,
Louisiana. It is further ordered that Crystal shall
partially release its interest in the oil, gas and
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mineral lease dated torch 12, 1979, from Henry C.
Boucher, as lessor, to Cities Service Oil Company, as
lessee, insofar as the land owned by Shaver covered
thereby is concerned from the surface to the base of
the Tokio Formation. EOD 5-14-87. NOE sent to all
parties in interest 5-15-87.

05-14-87 11543 11331 ORDER (COC) it is ordered that Ector's claim
evidenced by proof of claim Number 11017 is
disallowed. It is further ordered that pursuant to
11 U.S.C. 1142(b) within 30 days of the date hereof,
Ector shall execute and deliver any instrument
required to discharge Ector's tax claim and release
any lien Ector may claim against Crystal. EOD
5-14-87. NOE sent to all parties in interest
5-15-87.

05-14-87 11544 11333 ORDER (COC) it is ordered that
evidenced by proof of claim Number 11079 is
disallowed. It is further ordered that pursuant to
11 U.S.C. 1142(b) within 30 days of the date hereof,
Henderson shall execute and deliver any instrument
required to discharge Henderson's tax claim and
release any lien Henderson may claim against Crystal.
EOD 5-14-87. NOE sent to all parties in interest
5-15-87.

05-14-87 11545 11334 ORDER (COC) it is ordered that Lafayette Parish's
claim evidenced by proof of claim' Number 966 is
disallowed. It is further ordered that pursuant to
11 U.S.C. 1142(b) within 30 days of the date hereof,
Lafayette shall execute and deliver any instrument
required to discharge Lafayette's tax claim and
release any lien Lafayette may claim against Crystal.
EOD 5-14-87. NOE sent to all parties in interest
5-15-87.

05-14-87 11546 11335 ORDER (COC) it is ordered that Vermilion's claim
evidenced by proof of claim Number 596 is disallowed.
It is further ordered that pursuant to 11 U.S.C.
1142(b) within 30 days of the date hereof, Vermilion
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shall execute and deliver any instrument required to
discharge Vermilion's tax claim and release any lien
Vermilion may claim against Crystal. EOD 5-14-87.
NOE sent to all parties in interest 5-15-87.

05-14-87 11547 11337 ORDER (COC) it is ordered that City of Bossier's
unliquidated tax claim against Crystal is discharged.
It is further ordred that pursuant to 11 U.S.C.
1142 (b) within 30 days of the date hereof, City of
Bossier shall execute and deliver any instrument
required to discharge City of Bossier1s tax claim and
release any lien City of Bossier may claim against
Crystal. EOD 5-14-87. NOE sent to all parties in
interest 5-15-67.

05-14-87 11548 11340 ORDER (COC) it is ordered that Crystal is authorized
to pay Lynch, Gallagher, Lynch, Shirley & Martineau
the full sum of $823.50 which represents $750.00 in
attorneys' fees and $73.50 in expenses and that said
fees and expenses may be paid from the advance amount
held by Lynch with the balance thereof to be returned
to Crystal. EOD 5-14-87. NOE sent to all parties
in interest 5-15-87.

05-14-87 11549 11341 OREER (COC) it is ordered that Crystal is authorized
to pay Miller & Chevalier, Chartered the full sum of
$15,563.63 which represents $14,593.73 in attorneys'
fees and $969.90 in expenses and that said fees and
expenses may be paid and the advance amount held by
Miller may be applied to said fees, EOD 5-14-87.
NOE sent to all parties in interest 5-15-87.

05-14-87 11550 11349 ORDER (COC) it is ordered that Columbia County1s
unliquidated tax claim against Crystal is discharged.
It is further ordered that pursuant to 11 U.S.C. 1142
(b) within 30 days of the date hereof, Columbia
County shall execute and deliver any instrument
required to discharge Columbia County's tax claim and
release any lien Columbia County may claim against
Crystal. EOD 5-14-87. NOE sent to all parties in
interest 5-15-87.
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05-14-87 11551 11350 ORDER (COC) it is ordered that Lafayette County's tax
claim against Crystal is allowed in the amount of
$1,227.62 and that balance of taxes claimed for the
year 1986 are disallowed. EOD 5-14-87. NOE sent to
all parties in interest 5-15-87.
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05-15-87 11552 MOTION (COC) Motion for Order in Aid of Consummation
- City of Springhill, City of Shreveport, Bossier
Parish, and Caddo Parish.

05-15-87 11553 ORDER (COC) that a Notice, the form of vhich is
attached hereto, be sent by COC to Bankers Trust
Company, through its Counsel of Record, to
Halliburton Company, through its Counsel of Record,
and to the Unsecured Creditors Committee and its
Counsel of Record and to Tax Collectors for the City
of Springhill, the City of Shreveport, Bossier
Parish, and Caddo Parish

05-15-87 11554

05-15-87 11555

NOTICE (COC) File Stamped in Error

791 ORDER (COC) it is ordered that Crystal's objection to
IRS's proofs of claim numbered 210, 568, & 748 is
hereby withdraw* without prejudice to Crystal's right
to refile its objections to IRS's proofs of claim as
filed, or as may be filed, or as same may be amended
at any time prior to the closing of this case. It is
further ordered, that the IRS's claims against
Crystal set forth in the IRS's proofs of claim
numbered 210, 568, and 748, or as may be filed or
amended, shall not in any manner be deemed or
considered allowed or disallowed until such time that
a hearing on such claims shall have been held before
this court and an order expressly allowing, in whole
or part, or disallowing, in vhole or in part, such
claims is entered by this Court; It is further
ordered, that any actions relating to the
determination and enforcement of the claims set forth
in the IRS's proofs of claim numbered 210, 568, and
748, or as may be filed or amended, are hereby stayed
and the IRS is hereby enjoined from taking any action
against Crystal or any of its properties with respect
to the determinations or enforcement of the claims
other than through a proceeding in this Court until
such time that this Order is lifted or modified, and
this Court shall retain exclusive jurisdiction over
all matters in any way relating to the IRS's claims.
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE: CRYSTAL OIL COMPANY
Debtor

PAGE I

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY NUM3ER TO BANKRUPTCY CASE RECORD

EOD 5-15-87. NOE sent to all parties in interest
5-15-87.

05-15-87 11556 772 ORDER (HAL & COC) Agreed
Halliburton's

Order Relative to
Proof of Claim that the claim of

Halliburton, after crediting and deducting the
payment made by Crystal on January 30, 1987, is
allowed as a Secured Claim in the amount of
$9,833,235.52, and the hearing on Halliburton1s claim
relative to attorneys' fees and costs is ocntinued to
May 28, 1987 at 9:00. EOD 5-15-87. NOE sent to all
parties in interest 5-15-87.

CALENDAR: Hearing continued on attorneys'
fees and cost 5-28-87 at 9:00 A.M.

05-15-87 11557 11246 ORDER (COC) it is ordered that this Court hereby
approves and Crystal may pay the following
compensation pursuant to the amended Application for
Approval of Compensation for J. N. Averett, Jr.:
$50,000.00 in cash; 2,100,000 shares of common stock;
warrants to purchase 1,000,000 shares of common stock
at an exercise price of $.075 per shares; warrants to
purchase 2,000,000 shares of common stock at $.10 per
share. EOD 5-15-87. NOE sent to all parties in
interest 5-15-87.

05-15-87 11558 11370 ORDER (COC) it is ordered that Crystal is authorized
to pay Grumpier the full sum of $1,975.99 which
represents $1,910.00 in attorneys' fees and $65.99 in
expenses and that said fees and expenses may be paid
from the advance amount held by Crumpler with the
balance thereof to be returned to Crystal. EOD
5-15-87. NOE sent to all parties in interest
5-15-87.

05-15-87 11559 CERTIFICATE (T. Glover Roberts) Affidavit of Mailing
to Charles H. Still, John L. King, James R. Jeter,
William D. Neary, Eugene R. Preaus, Steven Kratsch
and Paul M. Cooke, a copy of the Notice of Hearing
that the Fee Applications for Copeland, Wicker sham,
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE: CRYSTAL OIL COMPANY CASE NUMBER: 586-02834
Debtor CHAPTER 11 PROCEEDINGS

PAGE % lH

DATE OFDOCUMENTINDEXED
ENTRY NUMBER TO BANKRUPTCY CASE RECORD

Wiley & Company and PaineWebber, Inc. will come on
for hearing at 10:00 A.M. on the 5th day of June,
1987.

CALENDAR: Hearing Set for 6-5-87
10:00 A.M. (CJH)
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE:

PAGE
CRYSTAL OIL COMPANY

Debtor
CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO BANKRUPTCY CASE RECORD

05-16-87 11561 698 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Objection to Proof of Claim of Edward J.
Assiter, D/B/A Bob J. Ivey Company

05-16-87 11562 739 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Objection to Proof of Claim of Hershel D.
Shaver and Doris Christene Shaver (Proof of Claim No.
739}

05-16-87 11563 11331 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Objection to Proof of Claim of Tax
Collector - Ector County (Proof of Claim No. 11017)

05-16-87 11564 11333 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Objection to Proof of Claim of Tax
Collector - Henderson ISO (Proof of Claim No. 11079)

05-16-87 11565 11334 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Objection to Proof of Claim of Tax
Collector - Lafayette Parish (Proof of Claim No. 966)

05-16-87 11566 11335 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Objection to Proof of Claim of Tax
Collector - Vermilion Parish (Proof of Claim No. 596)

05-16-87 11567 11337 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Motion for Order in Aid of Consummation to
Confirm Discharge of Tax Claims of Tax Collector -
City of Bossier

05-16-87 11568 11340 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Application of Lynch, Gallagher, Lynch,
Shirley & Martineau for Allowance of Attorneys' Fee

05-16-87 11569 11341 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Application of Miller & Chevalier,
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

."N RE:

PAGE

CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO BANKRUPTCY CASE RECORD

Chartered for Allowance of Attorneys' Fees and
Reimbursement of Expenses

05-16-87 11570 11349 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Motion for Order in Aid of Consummation to
Confirm Discharge of Tax Claims of Tax Collector,
Columbia County, AR

05-16-87 11571 11350 MINUTES (Judge Stephen V. Callaway) Hearing held
5-14-87 on Motion for Order in Aid of Consummation to
Confirm Discharge of Tax Claims of Tax Collector,
Lafayette County, AR

05-16-87 11572 772 MINUTES (Judge Stephen V. Callaway) Hearing held
5-15-87 on Objection to Proof of Claim of Halliburton
Services, a Division of Halliburton Company (Proof of
Claim No. 325)

05-16-87 11573 791 MINUTES (Judge Stephen V. Callaway) Hearing held
5-15-87 on Objection to Proofs of Claim of Internal
Revenue Service U.S.A., Numbered 210, 568 and 748

05-16-87 11574 11370 MINUTES (Judge Stephen V. Callaway) Hearing held
5-15-87 on Application for Allowance of Attorneys'
Fees and Reimbursement of Out-of-Pocket Expenses by
Grumpier, O'Conner & Vtynne

05-16-87 11575 11246 MINUTES (Judge Stephen V. Callaway) Hearing held
5-15-87 on Application for Approval of Compensation
for J. N. Averett, Jr.

05-16-87 11576 MINUTES (Judge Stephen V. Callaway) Hearing held
5-15-67 on Objection to Proof of Claim of Tax
Collector - Caddo Parish and City of Springhill,
Motion for Order in Aid of Consummation to Confirm
Discharge of Tax Claims of Tax Collector, Bossier
Parish and City of Shreveport

RAM00740



UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

IN RE:

PAGE 3

CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

ivf
DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO BANKRUPTCY CASE RECORD

05-16-87 11577 MINUTES (Judge Stephen V. Callaway) Hearings
5-14-87. Exhibits Submitted by Reference.

held

RAM00741



INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

11/18/96 11901

11/18/96 11902

11/18/96 --

11/20/96 11903

11/22/96 --

11/22/96 --

11/22/96 11904

11/22/96 11905

11/22/96 11906

11/25/96 11907

11/25/96 11908

11/25/96 11909

11/26/96 11910

Hearing Re: [11895-1] Motion For Contempt &. [11895-2] Motion
To Enforce Confirmation Order, Bar Date Order & Injunction
of Section 254 of the Bankruptcy Code by Crystal Oil Company
(Re State of Indiana IDEM) - Cntd For 3:00 1/6/97 at
Courtroom Four, S'port. (debb) [EOD 11/18/96]
[Edit date 01/07/97] [86-12834]

Notice By Creditor LA Dept. of Transportation & Development
of 30(b)(6) Deposition Of Crystal Oil Co. w/cert of svc &
Exhibit, (debb) [EOD 11/18/96] [86-12834]

Terminated Deadline re Hearing (document) 11/18/96 - See
[11901-1]. (debb) [EOD 03/10/97] [86-12834]

Notice By Debtor Crystal Oil Company of Oral Deposition Of
Warren Myers w/cert of svc. (debb) [EOD 11/20/96]
[86-12834]

Disposition of Adversary (96-1072) Dismissing [1-1]
Complaint (tomm) [EOD 11/22/96] [96-1072]

Adversary Case (96-1072) Closed, (tomm) [EOD 11/22/96]
[96-1072]

Joint Motion By Debtor Crystal Oil Company, Creditor LA
Dept. of Transportation & Development For Extension of
Deadline For Monitoring of Discovery Disputes w/cert of
svc. (debb) [EOD 11/22/96] [86-12834]

Notice Of Appeal By LA Dept. of Environmental Quality
Appeal Designation Due: 12/2/96 RE: [11877-1] Order. Fee
Status: Paid (tomm) [EOD 11/22/96] [86-12834]

Notice of Filing of Notice of Appeal Re: [11905-1] Notice
Appeal by LA Dept. of Environmental Quality (tomm)
[EOD 11/22/96] [86-12834]

Notice By Creditor LA Dept. of Transportation & Development
of Deposition Of L.G. Caskey w/cert of svc. (debb)
[EOD 11/25/96] [86-12834]

Notice Of Appeal By Olin Corp. Appeal Designation Due:
12/5/96 RE: [11877-1] Order. Fee Status: Paid (tomm)
[EOD 11/25/96] [86-12834]

Notice of Filing of Notice of Appeal Re: [11908-1] Notice
Appeal by Olin Corp. (tomm) [EOD 11/25/96] [86-12834]

Order Granting [11904-1] Motion For Extension of Deadline
For Monitoring of Discovery Disputes by LA Dept. of
Transportation &. Development, Crystal Oil Company (Deadline
Extended From 12/1/96 to 1/3/97). (debb) [EOD 11/26/96]
[86-12834]

Docker as of June 22, 2000 9:37 am Page 10 NON-PUBLIC
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

11/7/96

11/12/96 11893

fti M Hd 46

11/12/96 11894

11/12/96 11895

11/12/96 11896

11/12/96 11897

11/13/96 11898

11/15/96 11899

11/18/96 11900

Scheduling Conference re [11874-1] Motion to Enforce
Confirmation Order & Bar Date Order re AGB Oil Co. Cntd to
3:00 12/9/96 at Courtroom Four, S'port (debb) [EOD 11/12/96]
[86-12834]

Order Granting [11892-1] Motion For Extension of Time To
File Response to the State of Indiana's Motion to Dismiss
&/or Abstain From Determining Dischargeability of Claims by
Crystal Oil Company (Debtor Shall Have Until 11/12/96 to
Respond to State of Indiana's Motion to Dismiss &/or
Abstain From Determining Dischargeability of Claims). (debb)
[EOD 11/12/96] [86-12834]

Reply By Debtor Crystal Oil Company To [11876-1] Motion To
Dismiss [11856-1] Motion To Enforce Confirmation Order & Bar
Date Order (re State of Indiana) & [11876-2] Motion To
Abstain From Determining Dischargeability of Claims by State
of Indiana (IDEM) w/cert of svc & Exhibits, (debb)
[EOD 11/13/96] [Edit date 11/18/96] [86-12834]

Motion By Debtor Crystal Oil Company For Contempt & To
Enforce Confirmation Order, Bar Date Order & Injunction of
Section 254 of the Bankruptcy Code (Re State of Indiana
IDEM) w/cert of svc & Exhibits, (debb) [EOD 11/13/96]
[Edit date 01/07/97] [86-12834]

Motion By Debtor Crystal Oil Company For Leave to Amend
[11856-1] Motion To Enforce Confirmation Order & Bar Date
Order (re State of Indiana) w/cert of svc & Exhibits, (debb)
[EOD 11/13/96] [Edit date 11/18/96] [86-12834]

Order Granting [11896-1] Motion For Leave to Amend
[11856-1] Motion To Enforce Confirmation Order & Bar Date
Order (re State of Indiana) by Crystal Oil Company, (debb)
[EOD 11/13/96] [86-12834]

Motion By Creditor Olin Corp. To Extend Time To File
Notice of Appeal w/cert of svc. (debb) [EOD 11/13/96]
[86-12834]

Order Granting [11898-1] Motion To Extend Time To File
Notice of Appeal by Olin Corp. (Olin Corp. Granted
Additional Time Until 11/25/96) . (debb) [EOD 11/18/96]
[86-12834]

Hearing Re: [11876-1] Motion To Dismiss [11856-1] Motion To
Enforce Confirmation Order & Bar Date Order (re State of
Indiana) & [11876-2] Motion To Abstain From Determining
Dischargeability of Claims by State of Indiana (IDEM) Cntd
For 3:00 1/6/97 at Courtroom Four, S'port. (debb)
[EOD 11/18/96] [86-12834]

Docket as of June 22, 2000 9:37 am Page 9 NON-PUBLIC
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

11/1/96 11882

11/1/96 11883

11/4/96 11884

11/4/96 11885

11/4/96 11886

11/4/96 11887

11/5/96 11888

11/5/96 11889

11/5/96 11890

11/5/96 11891

11/7/96 11892

Memorandum By Creditor LA Dept. of Environmental Quality In
Support of [11881-1] Motion For Reconsideration of Court
Order [11877-1] Granting Discharge of Claim by LA Dept. of
Environmental Quality w/cert of svc. (debb) [EOD 11/04/96]
[86-12834]

Motion By Creditor LA Dept. of Environmental Quality To
Extend Time To File Notice of Appeal w/cert of svc. (debb)
[EOD 11/04/96] [86-12834]

Amended Page One of [11881-1] Motion For Reconsideration of
Court Order [11877-1] Granting Discharge of Claim Filed by
Creditor LA Dept. of Environmental Quality (debb)
[EOD 11/04/96] [86-12834]

Amended Page One of [11883-1] Motion To Extend Time To File
Notice of Appeal Filed by Creditor LA Dept. of
Environmental Quality (debb) [EOD 11/04/96] [86-12834]

Motion By Creditor Olin Corp. To Intervene Re: [11881-1]
Motion For Reconsideration of Court Order [11877-1]
Granting Discharge of Claim by LA Dept. of Environmental
Quality w/cert of svc. (debb) [EOD 11/04/96]
[86-12834]

Motion By Phyllis Schauffler for Creditor Olin Corp. To
Appear Pro Hac Vice w/cert of svc. (debb) [EOD 11/04/96]
[86-12834]

Order Denying [11881-1] Motion For Reconsideration of Court
Order [11877-1] Granting Discharge of Claim by LA Dept. of
Environmental Quality, (debb) [EOD 11/05/96]
[86-12834]

Order Granting [11883-1] Motion To Extend Time To File
Notice of Appeal by LA Dept. of Environmental Quality
(LEDEQ Granted Additional Time Until 11/25/96). (debb)
[EOD 11/05/96] [86-12834]

Order Granting [11887-1] Motion To Appear Pro Hac Vice by
Phyllis Schauffler. (debb) [EOD 11/05/96] [86-12834]

Order Granting [11886-1] Motion To Intervene Re: [11881-1]
Motion For Reconsideration of Court Order [11877-1]
Granting Discharge of Claim by LA Dept. of Environmental
Quality by Olin Corp. (debb) [EOD 11/05/96] [86-12834]

Motion By Debtor Crystal Oil Company For Extension of Time
To File Response to the State of Indiana's Motion to
Dismiss &/or Abstain From Determining Dischargeability of
Claims w/cert of svc. (debb) [EOD 11/08/96] [86-12834]

Docket as of June 22, 2000 9:37 am Page 8 NON-PUBLIC
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

10/8/96
\ E V . w g

11871

UO/8/96 11872

10/18/96 11873

j [ < M S
trVu. MU

10/21/96 11874

10/21/96 11875

€»• M rid Ml
10/21/96 11876

10/24/96 11877

10/25/96 11878

10/28/96 11879

10/31/96 11880

11/1/96 11881

Transcript of Hearing Held on 9/19/96 re LA DEQ - Shoreline
Site (re Motion to Enforce Confirmation Order & Bar Date
Order). (debb) [EOD 10/11/96] [86-12834]

Transcript of Cntd Hearing Held on 9/20/96 re LA DEQ -
Shoreline Site (re Motion to Enforce Confirmation Order &
Bar Date Order). (debb) [EOD 10/11/96] [86-12834]

Transcript of Hearing Held on 10/2/96 re LA DEQ - Shoreline
Site (re Motion to Enforce Confirmation Order & Bar Date
Order) - Ruling Only, (debb) [EOD 10/24/96] [86-12834]

Motion By Debtor Crystal Oil Company To Enforce
Confirmation Order & Bar Date Order (re AGB Oil Co.)
w/cert of svc & Exhibits, (debb) [EOD 10/21/96]
[Edit date 10/24/96] [86-12834]

Order for Scheduling Conference re [11874-1] Motion to
Enforce Confirmation Order & Bar Date Order (re AGB Oil Co.)
Send for 10:00 11/7/96 at Chamb/Jud.Callaway/Shreveport
(debb) [EOD 10/21/96] [Edit date 10/24/96] [86-12834]

Motion By Creditor State of Indiana (IDEM) To Dismiss
[11856-1] Motion To Enforce Confirmation Order & Bar Date
Order (re State of Indiana) by Crystal Oil Company &/or
To Abstain From Determining Dischargeability of Claims
w/cert of svc & Attachments, (debb) [EOD 10/21/96]
[Edit date 10/24/96] [86-12834]

Order Granting [11829-1] Motion To Enforce Confirmation
Order & Bar Date Order by Crystal Oil Company re LA DEQ -
Shoreline Site, (debb) [EOD 10/24/96] [86-12834]

Joint Motion By Debtor Crystal Oil Company, Creditor LA
Dept. of Transportation & Development For Extension of
Deadline For Monitoring of Discovery Disputes w/cert of
SVC. (debb) [EOD 10/25/96] [86-12834]

Order Granting [11878-1] Motion For Extension of Deadline
For Monitoring of Discovery Disputes by LA Dept. of
Transportation & Development, Crystal Oil Company -
Deadlline Extended From 11/01/96 to 12/01/96. (debb)
[EOD 10/28/96] [86-12834]

Transcript of Hearing Held on 10/2/96 re LA DEQ - Shoreline
Site (re Motion to Enforce Confirmation Order & Bar Date
Order). (debb) [EOD 11/01/96] [86-12834]

Motion By Creditor LA Dept. of Environmental Quality For
Reconsideration of Court Order [11877-1] Granting Discharge
of Claim w/cert of svc. (debb) [EOD 11/04/96]
[86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

9/18/96 11862

9/19/96 11863

BX- IM
9/19/96 11864

9/19/96 11865

9/20/96 11866

9/24/96 11867

9/24/96

9/24/96

£X g Hd
9/27/96 11868

9/27/96 11869

10/2/96 11870

Order Granting [11861-1] Motion to File More Than
Twenty-Five Interrogatories by LA Dept. of Transportation &
Development, (debb) [EOD 09/19/96] [86-12834]

Exhibits J-l, P-l - 124 & D-l - 93 & 95 - 99 filed 9/19/96
in Open Court, (debb) [EOD 09/23/96] [86-12834]

Hearing Held Re: [11856-1] Motion To Enforce Confirmation
Order & Bar Date Order (re State of Indiana) by Crystal Oil
Company - Arguments on Motion to Dismiss/Abstain 3:00
11/18/96. (debb) [EOD 09/23/96] [86-12834]

Hearing Re: LA DEQ 9014 Motion Re: [11829-1] Motion To
Enforce Confirmation Order & Bar Date Order by Crystal Oil
Company Cntd to 9:00 9/20/96 at Courtroom Four, S'port.
(debb) [EOD 09/23/96] [86-12834]

Hearing Re: LA DEQ 9014 Motion Re: [11829-1] Motion To
Enforce Confirmation Order & Bar Date Order by Crystal Oil
Company Cntd For Arguments & Ruling to 2:00 10/2/96 at
Courtroom Four, S'port; Briefs by 5:00 9/27/96. (debb)
[EOD 09/23/96] [86-12834]

Order From Scheduling Conference State of Indiana to File
Motion to Dismiss &/or Abstain w/Memorandum on or Before
10/21/96; Debtor to File Response w/Opposition & Memorandum
by 11/8/96; Argument on the Matter ([11856-1] Motion To
Enforce Confirmation Order & Bar Date Order (re State of
Indiana) Will be Held 3:00 11/18/96 at Courtroom Four,
S'port. (debb) [EOD 09/24/96] [86-12834]

Added Creditor State of Indiana (IDEM). (debb)
[EOD 09/24/96]

Added Attorney Timothy J. Junk for State of Indiana (IDEM).
(debb) [EOD 09/24/96] [86-12834]

Post Trial Memorandum filed by Creditor LA Dept. of
Environmental Quality Re: [11829-1] w/cert of svc. (debb)
[EOD 09/27/96] [86-12834]

Post Trial Memorandum filed by Debtor Crystal Oil Company,
Re: [11829-1] w/cert of svc & Exhibits, (debb)
[EOD 09/30/96] [86-12834]

Hearing Held Re: LA DEQ 9014 Motion Re: [11829-1] Motion To
Enforce Confirmation Order & Bar Date Order by Crystal Oil
Company - There was no Claim at Time of Filing of DEQ that
had been Asserted; DEQ had Notice of Bankruptcy; DEQ not
Allowed to File Late Filed Claim - Delay Excessive; Claim
Dischargeable & is Discharged; Order-Clements, (debb)
[EOD 10/03/96] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

8/16/96 11852

8/20/96

8/22/96

11853

11854

8/22/96 11855

8/30/96 11856

8/30/96 11857

9/1/96

9/6/96 11858

9/9/96 11859

9/9/96 11860

9/16/96 11861

[EOD 08/16/96] [86-12834]

Order Granting [11851-1] Motion For Extension of Time To
File Rebuttal Memorandum by Crystal Oil Company - Crystal
is Allowed Extension of Time From 8/16/96 to 8/20/96 to
File its Memorandum, (debb) [EOD 08/16/96] [86-12834]

Reply By Debtor Crystal Oil Company To [11847-1] Response
by LA Dept. of Environmental Quality w/cert of svc. (debb)
[EOD 08/22/96] [86-12834]

Motion By Debtor Crystal Oil Company To Withdraw [11845-1]
Motion For Status Conference & [11845-2] Motion For Relief
From Payment of the United States Trustee's Fees or, in the
Alternative, for a Determination of the Amount Thereof by
Debtor Crystal Oil Company w/Exhibit & cert of svc. (debb)
[EOD 08/22/96] [86-12834]

Order Granting [11854-1] Motion To Withdraw [11845-1]
Motion For Status Conference & [11845-2] Motion For Relief
From Payment of the United States Trustee's Fees or, in the
Alternative, for a Determination of the Amount Thereof,
(debb) [EOD 08/22/96] [86-12834]

Motion By Debtor Crystal Oil Company To Enforce
Confirmation Order & Bar Date Order (re State of Indiana)
w/Exhibits & cert of svc. (debb) [EOD 09/01/96]
[86-12834]

Order For Scheduling Conference On: ([11856-1] Motion To
Enforce Confirmation Order & Bar Date Order (re State of
Indiana) - Schd For 11:30 9/19/96 at
Chamb/Jud.Callaway/Shreveport). (debb) [EOD 09/01/96]
[86-12834]

Terminated Deadline re 8/26/96 Status Hearing - See [11855]
Order, (debb) [EOD 09/01/96] [86-12834]

Pre-Trial Memorandum Filed by Creditor LA Dept. of
Environmental Quality w/cert. of svc. & Exhibits (in
Separate Folder). (debb) [EOD 09/09/96]
[Edit date 09/09/96] [86-12834]

Pre-Trial Stipulation Filed by Debtor Crystal Oil Company,
Creditor LA Dept. of Environmental Quality, (debb)
[EOD 09/09/96] [86-12834]

Pre-Trial Memorandum Filed by Debtor Crystal Oil Company
w/cert of svc. (debb) [EOD 09/09/96] [86-12834]

Ex Parte Motion by Creditor LA Dept. of Transportation &
Development to File More Than Twenty-Five Interrogatories
w/cert of svc. (debb) [EOD 09/16/96] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

7/15/96 11842

7/15/96 11843

7/15/96 --

7/15/96 --

7/22/96 11844

7/22/96 --

8/1/96 11845

8/1/96 11846

8/2/96 11847

8/2/96

8/8/96

11848

11849

8/8/96 11850

Fid S

Notice By Debtor Crystal Oil Company To Take Deposition Of
Tim Briley w/cert of svc. (debb) [EOD 07/18/96]
[86-12834]

COPY of Certificate Of Service By James R. Jeter (Albert M.
Hand, Jr.) for Debtor Crystal Oil Company Of Subpoena
Served 7/15/96 on Tim Briley. (debb) [EOD 07/18/96]
[86-12834]

Added Attorney Osborne J. Dykes III for Debtor, (debb)
[EOD 07/18/96] [86-12834]

Added Attorney Eva M. Fromm for Debtor, (debb)
[EOD 07/18/96] [86-12834]

Motion by Creditor LA Dept . of Transportation & Development
to File Proof of Claim w/cert of svc. (debb) [EOD 07/22/96]
[86-12834]

Notice of Referral 96AP-1072 (Crystal Oil Co., et al vs.
Atlantic Richfield Co.) w/copy of Plaintiffs' original
complaint, (tomm) [EOD 07/22/96] [Edit date 07/22/96]
[96-1072]

Motion By Debtor Crystal Oil Company For Status
Conference & For Relief From Payment of the United States
Trustee's Fees or, in the Alternative, for a Determination
of the Amount Thereof w/cert of svc. (debb) [EOD 08/01/96]
[86-12834]

Order for Status Conference re [11845-2] Motion - Status
Conference Schd for 1:30 8/26/96 at Courtroom Four, S'port
(debb) [EOD 08/01/96] [86-12834]

Response By Creditor LA Dept. of Environmental Quality To
[11829-1] Motion To Enforce Confirmation Order & Bar Date
Order & [11836-1] Amended Motion by Crystal Oil Company
w/cert of svc. (debb) [EOD 08/05/96] [86-12834]

Memorandum By Creditor LA Dept. of Environmental Quality In
Support of [11847-1] Response w/cert of svc. (debb)
[EOD 08/05/96] [86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
Tim Briley w/cert of svc. (debb) [EOD 08/10/96]
[86-12834]

Certificate Of Service By James R. Jeter for Debtor Crystal
Oil Company Of Subpoena in a Case Under the Bankruptcy Code
Served 8/8/96 on Tim Briley. (debb) [EOD 08/10/96]
[Edit date 12/05/96] [86-12834]

118518/16/96

Docket as of June 22, 2000 9:37 am

Motion By Debtor Crystal Oil Company For Extension of Time
To File Rebuttal Memorandum w/cert of svc. (debb)
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

q

CLOSED

4/19/96 11831

4/25/96 11832

5/23/96 11833

5/23/96 11834

5/24/96

5/31/96

11835

11836

6/3/96 11837

6/6/96

6/27/96

11838

11839

7/15/96 11840

7/15/96 11841

Order Granting [11828-1] Motion To Reopen Case &
Scheduling Status Conference Re: [11829-1] Motion To
Enforce Confirmation Order & Bar Date Order - Status
Conference Schd For 10:00 5/23/96 at
Chamb/Jud.Callaway/Shreveport. (debb) [EOD 05/06/96]
[86-12834]

Certificate Of Service By James R. Jeter for Debtor Crystal
Oil Company Of [11829-1] Motion To Enforce Confirmation
Order & Bar Date Order, [11830-1] Support Memorandum &
[11831-1 & 2] Order Reopening Case & Scheduling Status
Conference, (debb) [EOD 05/06/96] [86-12834]

Motion By Elliott B. Vega for.Creditor LA Dept. of
Environmental Quality To Appear Pro Hac Vice w/cert of
svc. (debb) [EOD 05/23/96] [86-12834]

Status Hearing held (re motion to enforce confirmation order
& bar date order) - DOT 9014 Motion: Trial 10:00 1/22/97;
9:00 1/23/97 & 9:00 1/24/97 - DEQ 9014 Motion: Trial 1:30
9/19/96 & 9:00 9/20/96. (debb) [EOD 05/24/96]
[Edit date 06/03/96] [86-12834]

Order Granting [11833-1] Motion To Appear Pro Hac Vice by
Elliott B. Vega, (debb) [EOD 05/24/96] [86-12834]

Amended [11829-1] Motion To Enforce Confirmation Order &
Bar Date Order by Debtor Crystal Oil Company w/cert of svc.
(debb) [EOD 05/31/96] [86-12834]

Order From Status Conference Setting Deadlines & Scheduling
Hearings re FRBP 9014 Contested Motion re LA DEQ (Shoreline
Site) & LA DOTD {Hollywood/Pierremont Site) (See Order for
Dates & Deadlines) . (debb) [EOD 06/03/96]
[Edit date 07/18/96] [86-12834]

Guidelines Referred To in [11837-1] Order.
[EOD 06/11/96] [86-12834]

(debb)

Response By Creditor LA Dept. of Transportation &
Development To [11829-1] Motion To Enforce Confirmation
Order & Bar Date Order by Crystal Oil Company, [11836-1]
Amended [11829-1] Motion by Crystal Oil Company w/cert of
svc. (debb) [EOD 06/27/96] [86-12834]

Motion By Zack A. Clement, Osborne J. Dykes, III & Eva M.
Fromm for Debtor Crystal Oil Company To Appear &
Participate Pro Hac Vice w/Affidavits & cert of svc. (debb)
[EOD 07/18/96] [86-12834]

Order Granting [11840-1] Motion To Appear & Participate Pro
Hac Vice, (debb) [EOD 07/18/96] [86-12834]

Docket as of June 22, 2000 9:37 am Page 3 NON-PUBLIC
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

9/1/92 11819

10/9/92 11820

10/9/92 11821

11/6/92 11822

11/6/92 11823

11/6/92 11824

11/10/92 11825

12/4/92 11826

1/8/93

1/8/93 11827

1/8/93 :_-
x H Fid HC
4/19/96 11828

* M r'ld M!
4/19/96 11829

4/19/96 11830

Order Granting [11818-1] Motion To Extend Time To File Chp.
11 Post-Conf. Report Of Progress Or Final Account With
Application For Final Decree; Missing Documents due:
10/9/92. (bran) [EOD 09/01/92] [Edit date 09/04/92]
[86-12834]

Motion By Debtor Crystal Oil Company For Extension of Time
To Comply With Order to File Chapter 11 Post Confirmation
Report of Progress or Final Account With Application For
Final Decree w/cert of svc. (debb) [EOD 10/13/92]
[86-12834]

Order Granting [11820-1] Motion For Extension of Time To
Comply With Order to File Chapter 11 Post Confirmation
Report of Progress or Final Account With Application For
Final Decree (Until 11/9/92). (debb) [EOD 10/13/92]
[86-12834]

Motion by Debtor Crystal Oil Company For Final Decree
Closing Case w/cert of svc. (debb) [EOD 11/06/92]
[86-12834]

Final Report & Final Account by debtor, (debb)
[EOD 11/06/92] [86-12834]

Order Limiting Notice re [11822-1] & [11823-1]. (debb)
[EOD 11/06/92] [86-12834]

Notice of Hearing (Served) RE: [11822-1] Motion For Final
Decree Closing Case & [11823-1] Report Schd IF OBJ For 9:00
12/7/92 at Rm 3A10 Fed Bldg, Shreveport•w/cert of svc. (debb
[EOD 11/11/92] [Edit date 11/30/92] [86-12834]

Order Granting [11822-1] Motion For Final Decree Closing
Case & Granting [11823-1] Report, (debb) [EOD 12/07/92]
[86-12834]

Trustee Debtor Possession appointed, (bonn) [EOD 01/08/93]

Final Decree (bonn) [EOD 01/08/93]

Case Closed, (bonn) [EOD 02/01/93]

Motion By Debtor Crystal Oil Company To Reopen Case
w/exhs. (maxi) [EOD 04/19/96] [86-12834]

Motion By Debtor Crystal Oil Company To Enforce
Confirmation Order & Bar Date Order, (debb) [EOD 05/06/96]
[86-12834]

Memorandum By Debtor Crystal Oil Company In Support of
[11829-1] Motion To Enforce Confirmation Order &. Bar Date
Order, (debb) [EOD 05/06/96] [86-12834]

Docker as of June 22, 2000 9:37 am Page 2 NON-PUBLIC
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U.S. Bankruptcy Court
Western District of Louisiana (Shreveport)

Bankruptcy Petition #: 86-12834

Date filed: 10/1/86 . Date terminated: 12/14/99
Assigned to: Judge Stephen V. Callaway
Chapter 11 voluntary asset

CRYSTAL OIL COMPANY
dba
Crystal Oil & Land Company
POB 21101
Shreveport, LA 71120
SSN: 72-0163810

* Debtor *

* Attorneys *

James R. Jeter
P.O. Box 22260
Shreveport, LA 71120-2260
318-221-6277

Zack A. Clement
1301 McKinney St., Ste. 5100
Houston, TX 77010-3095
713-651-5151

Osborne J. Dykes, III
Eva M. Fromm
1301 McKinney St., Ste. 5100
Houston, TX 77010-3095

DEBTOR IN POSSESSION
Chapter 11 Cases

* Trustee *

DEBTOR IN POSSESSION
Chapter 11 Cases

* Trustee *

INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.

7/9/92

7/9/92 11817

9/1/92 11818

ALL PRIOR PLEADINGS WERE DOCKETED MANUALLY
[EOD 07/10/92] [86-12834]

- CLOSED

(debb)

Order to File Chapter 11 Post-Confirmation Report of
Progress or Final Account With Application For Final
Decree, (debb) [EOD 07/10/92] [86-12834]

Motion By Debtor Crystal Oil Co. To Extend Time To File
Chp. 11 Post-Conf. Report Of Progress Or Final Account With
Application For Final Decree w/cert of svc. (bran)
[EOD 09/01/92] [Edit date 09/04/92] [86-12834]
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PAGE.
188

DOC t INDEXED TO DOCKET NUMBER

DATE
PILED

1989

Aug 7

Aug 7

Aug 7

Sep 15

Sep 15

Sep 20

Sep 20

Sep 20

Oct 2

Oct 3

1991
Dec 26

Dec 26

7-9-92 - D

— UAIXM —
KDOBBC

011805

011806

011807

011808

011809

011810

011811

011812

011813

011814

011815

011816

5CKETING WILI

JBBS
EMgEH

011805

011805
011806

011805

011808

011805

011810

011810

011805

011805

BE DONE IN

RECORD

Renewed mtn in aid of consummation to confirm
.Jcg of unliquidated, contingent &/or
disputed elms of W. W. Moore & obj to
proof of elm of Moore Planting Co., Inc.
(Doc. #11594) (db). (dbn)

Notice of hrg re #011805 (Hrg Oct 2 1989 @
9tOO AM), (dbn)

Certificate of svc re #011805 & 011806. (dbn)

Response to #011805 (W. W. Moore). (dbn)

Certificate of svc re #011808. (dbn)

Motion for leave of court to attach exhibits
(db). (dbn)

Certificate of svc re #011810. (dbn)

Order re #011810 (granted). (dbn)

Minutes re hrg on renewed mtn in aid of
consummation, etc. - approved; elm
disallowed against estate; 0-signed.
(dbn)

Order - elms of W. W. Moore & Moore Planting
Co., Inc. are deemed discharged in full
as to db; rights of W. W. Moore & Moore
Planting Co., Inc. are preserved as to
right to litigate right of said parties
to recover under any applicable insurance
coverage & auto stay is lifted to allow
said parties to litigate their elms
against any applicable ins. policy;
provided however, that no costs of
defending such action will be paid by db
& any Judg. rendered shall in no way
affect db or db's estate; this order shall
not affect any coverage or other defenses
arising under state or fed. law, including
bankruptcy law, which any insurer might
raise to defend against the clm(s) of W.
W. Moore & Moore Planting Co., Inc. (dbn)

Joint motion to allow amended proof of claim
filed by IRS (USA - IRS & db). (dbn)

3rder re #011815 (granted), (dbn)

5ANCAP.

B100E (7/86) DOCKET - CONTINUATION
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d ̂

DOC * irrozxro TO DOCKET NUMBER
DATE
FILED
1988

Apr 29

Jun 16

Jul 7

Jul 7

Jul 8

Sep 28

Oct 7

Oct 7

Oct 17

Oct 17

1989

Jan 18

Jan 18

Mar 17

Mar 17

Mar 20

May 22

May 24

May 24

XSfBBBK
3OGOPC

011787

011788

011789

011790

011791

011792

011793

011794

011795

011796

011797

011798

011799

011800

011801

011802

011803

011804

jaaai

011786
698

011747

011766

011789

011789

011788
011747

011699
011791

011793

011791

011793

011795

011797

011798

011799

011795

011801

011802
011580

011803

RECORD

ORDER that this matter be & is dismissed, (db

MEMORANDUM ruling - decision affirmed, (dbn)

MOTION for continuance, (dbn)

CERTIFICATE of svc. (dbn)

ORDER continuing hrg to Oct 17 1988 @ 9:00 AM.
(dbn)

JUDGMENT dismissing appeal as moot (Fifth
Circuit of Appeals No. "87-4942 re
CV 87-00057). (dbn)

MOTION for continuance, (dbn)

CERTIFICATE of svc. (dbn)

4INUTES - re cont'd hrg on petition to set asii
previous orders - cont'd to Jan 23 1989
<§ 9:00 AM. (dbn)

ORDER continuing hrg to Jan 23 1989 @ 9:00 AM.
(dbn)

MOTION for continuance. (dbn)

ORDER continuing hrg to Mar 20 1989 @ 9iOO AM.
(dbn)

MOTION for continuance. (dbn)

ORDER continuing hrg to May 22 1989 @ 9tOO AM
(to allow for settlement papers to be
filed), (dbn)

<INUTES - re cont'd hrg on petition to set asi
previous orders - cont'd to May 22 1989
<? 9:00 AM. (dbn)

MINUTES - re cont'd hrg on petition to set asi
previous orders - settled; 0- Jeter. (dbn

Motion to dsm all elms of Devin Ray Hughes w/
prejudice (db). (dbn)

Order dismissing all elms of Devin Ray Hughes
against Crystal Oil Co. w/prejudice.
(dbn)

S100E (7/86) DOCKET -CONTINUATION
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186
DOC t INDEXED TO DOCKET NUMBER

DATE
FILED

1988

Feb 16

Feb 16

Feb 16

Feb 17

Feb 17

Mar 16

Mar 17

Mar 17

Mar 8

Mar 21

Mar 21

Mar 22

Mar 22

Mar 22

Apr 14

Apr 22

&̂8S?

011771

011772

011773

011774

011775

011776

011777

011778

011779

011780

011781

011782

011783

011784

011785

011786

•n^&m

011740

011761

011772
000733

011740

011740
011771
011774
011774

011774

011776

728

011739

011780

011777

698

RECORD

JOINT motion for continuance of hrg on obj of
DIP to claim of Edward J Assiter dba Bob
Ivy Co (DIP & Mr Assiter). (dbn)

MINUTES - re cont'd hrg on obj to elm of PGC
Pipeline (#354) - approved in part; disap
in part; 0-signed. (dbn)

ORDER that PGC1 6 elm evidenced by document #35
is allowed as set forth in Exhibit A & th
balance thereof is disallowed. (dbn)

MINUTES - re cont'd hrg on obj of DIP to claim
of Edward J Assiter dba Bob J Ivy Co -
cont'd to Mar 17 1988 <? 1:30 PH. (dbn)

ORDER continuing hrg to Mar 17 1988 @ 1:30 PM

JOINT motion for continuance of hrg on obj of
DIP to claim of Edward J Assiter dba Bob
Ivy Co (DIP & Mr Assiter). (dbn)

MINUTES - re cont'd hrg on obj of DIP to claim
of Edward J Assiter dba Bob J Ivy Co -
cont'd to Apr 14 1988 @ 1:30 PM. (dbn)

ORDER continuing hrg to Apr 14 1988 @ 1:30 PM.

TRANSCRIPT of testimony May 15 1987 re obj to
of claim of Gary D. Morgan, et al. (dbn)

CERTIFICATE of transmittal of appeal, (dbn)

CERTIFICATE of transmittal of appeal w/civil n
CV88-0757S. (dbn)

ANNUAL information return of Windfall Profit T
1982. (dbn)

ANNUAL information return of Windfall Profit T
1983. (dbn)

ANNUAL information return of Windfall Profit T
1984. (dbn)

MINUTES - re cont'd hrg on obj of DIP to claii
of Edward J Assiter dba Bob J Ivy Co -
cont'd to May 9 1988 <? 9:00 AM. (dbn)

JOINT motion to dismiss obj to claim (DIP &
Edward J Assiter). (dbn)

\

>roved

>

(dbn

(db...

proof

•

x -

x -

x -

8100E (7/861 DOCKET - CONTINUATION

RAM00754



nnr* Tm™ « DOCKET NUMBER
'""" DATE

FILED

1987

Nov 9

Nov 9

Nov 17

Oct 29

Kov 17

Nov 17

Dec 3

Dec 9

Dec 10

Dec 10

Dec 10

Dec 21

Dec 7

1988

Jan 11

Jan 20

Jan 20

Jan 20

Feb 4

1 aarieag —

011749

011750

011752

011753

011754

011755

011756

011760

011761

011762

011763

011764

011765

011766

011767

011768

011769

011770

TOMKBetV

011747

011749

011747

011747

011754

011745

011698
011756

011727

011761

011762

011747

011699

011766

011767

011767

RECORD

DESIGNATION of record & stmt of issues. (dbn

CERTIFICATE of svc. (dbn)

NOTICE of filing of notice of appeal. (dbn)

CERTIFICATE of svc. (dbn)

AMENDED supplemental brief of Crystal Oil Co,
appellee (COPY). (dbn) (CA 87-0057-S)

CERTIFICATE of svc. (dbn)

ORDER that claimants' claim (#355) is disallow
w/o prejudice. (dbn)

MINUTES - re cont'd hrg on obj to proof of cla
of Cora L Catchings, et al - moot; order
signed previously, (dbn)

MINUTES - re cont'd PTC on obj to claim of PGC
Pipeline (#354) - hrg set for Feb 16 1988
@ Ii30 PM. (dbn)

JOINT motion for continuance of hrg (DIP &
PGC Co), (dbn)

ORDER setting hrg on obj to claim of PGC Co (#
for Feb 16, 1988 @ 1:30 PM. (dbn)

COPY of memorandum opinion of Judge Tom Stagg
dismissing appeal, (dbn)

ADVERSARY proceeding 87AV-00285 (complt. for
declaratory relief). (dbn) Qg . q.2.H-/f

MINUTES - re cont'd hrg on petition to set asi
previous orders - cont'd to Jul 11 1988
@ 9.00 AM. (see #011769) (dbn)

MOTION for continuance of hrg re petition to
set aside previous orders (Devin R. Hughe
(dbn)

CERTIFICATE of svc. (dbn)

ORDER continuing hrg to Jul 11 1988 @ 1:30 PM.

ADVERSARY proceeding 88AV-00017 (to determine
a claim or cause of action removed to
Bankruptcy Court), (dbn) (ĵ  J"'//*3̂ ?

id

.m

J54)

e

).

(d

B100E (7/86) DOCKET - CONTINUATION
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PAGE- 114
DOC r INDEXED TO DOCKET NUMBER

DATE
FILED

Sep 23

Sep 23

Sep 23

Sep 28

Sep 28

Sep 30

Sep 30

Oct 8

Oct 9

Oct 16

Oct 16

Nov 2

Nov 2

Nov 9

Nov 13

Oct 29

Oct 29

Nov 3

«m«X

011731

011732

011733

011734

011735

011736

011737

011738

011739

011740

011741

011742

011743

011744

011745

011746

011747

011748

MJUU
MHHBPfl

011646

011731

011576

011675

011675

011731

011736

011709

728

698

011738

011731

011698

011742

011731

011739

011739

011746

RECORD

MOTION for sanctions (DIP), (dbn)

CERTIFICATE of eve. (dbn)

ORDER allowing claim of Tax Collector City of
Springhill in the amount of $2,232.44.

MINUTES - re cont'd hrg. on motion for Judici
review of comp to mgmt - motion dismissed
w/o prejudcie; 0-signed. (dbn)

ORDER that motion for judicial review of comp
to mgmt is dismissed w/o prejudice, reser
unto movants right to refile. (dbn)

NOTICE of hrg on motion for sanctions (Nov 2 '
9:00 AM), (dbn)

CERTIFICATE of svc. (dbn)

JOINT motion for additional time for completio
of discovery & for new trial date (DIP &
Edward J. Assiter). (dbn)

MEMORANDUM & order that proof of claim of Dalt<
Mary, Gary & Marshal Morgan be allowed in
the sum of $14,786.62 (JD# 87-0114). (dbt

•IINUTES - re hrg on obj of DIP to claim of Edvi
J Assiter dba Bob J Ivy Co - cont'd. to
Feb 17 1988 & 9:00 AM. (dbn)

ORDER continuing hrg re DIP's obj to claim of
Edward J Assiter to Feb 17 1988 Q 9:00 AM.

MINUTES - re hrg. on motion for sanctions -
cont'd. to Hov 9 1987 @ 9:00 AM. (dbn)

ORDER that discovery shall be completed by Nov
1987 w/exception of depositions of expert
which shall be completed by Dec 4, 1987;
on merits set for Dec 9 1987 @ 9:00 AM.

MINUTES - re cont'd hrg. on motion for sanctic
proof of claim #355 dismissed. (dbn)

ORDER on motion for sanctions, (dbn)

MOTION for ext of time to file notice of appea
(Dalton P. Morgan, et al). (dbn) (COPY)

NOTICE of appeal (Dalton P. Morgan, et al). (
(COPY)

ORDER granting ext of time to file notice of
appeal to Nov 9, 1987 & that notice of ap
filed Oct 29, 1987 be recognized & that a

Biooe 17/86) DOCKET -CONTINUATION N

Ibn)

I
k.

/ing

)87 <a

n,

)

rd

(dbr

23,

trial
(dbn)

ns-

3n,

eal

led.
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/ #3
DOC #

DATE
FILED

1987

Aug 21

Aug 21

Aug 31

Sep 9

Sep 10

Sep 10

Sep 15

Sep 15

Sep 16

Sep 16

Sep 16

Sep 16

Sep 16

Sep 16

Sep 16

Sep 16

Sep 16

*fl*,»i»*»
JUflHBBgJH

011714

011715

011716

011717

011718

011719

011720

011721

011722

011723

011724

011725

011726

011727

011728

011729

011730

INDEXED TO

011675

011714

011675

011582

011707

011718

000460

011720

000698

011722

011599

011599

011667

000770
000775

011727

011729

DOCKET NUMBER

RECORD

DEJECTION by DIP. (dbn)

CERTIFICATE of eve. (dbn)

tlNUTES - re hrg. on motion for Judicial reviev
of comp. to mgmt. - cont'd to Sep 28 1987
@ 1:30 PM. (dbn)

ORDER that motion is denied. (dbn)

RESPONSE of DIP to requests for production of
documents propounded to debtor, (dbn)

CERTIFICATE of svc. (dbn)

PETITION in furtherance of proof of claim
(Edward J. Assiter). (dbn)

CERTIFICATE of svc. (dbn)

AMENDED obj. to proof of claim of Edward J.
Assiter (DIP), (dbn)

CERTIFICATE of svc. (dbn)

STATEMENT of pledged holders (Federal Reserve
Bank of San Francisco) (DIP), (dbn)

MINUTES - re cont'd hrg. on obj. to elm of LA
Dept of Revenue & Taxation (#519 & 549)-
compromised: 0- signed, (dbn)

MINUTES - re cont'd hrg. on obj. to elm of LA
Dept of Revenue & Taxation (#547)-
compromised ; 0-signed. (dbn)

MINUTES - re PTC on obj. to elm of PGC Pipelin
(#354) -cont'd to Dec 10 1987 @ 10:00 AM;
0-signed. (dbn)

ORDER allowing claims (#519, 547, 549 & 958)
& amended claims of LA Dept of Revenue &
Taxation in the amount of $282,638.76.
(NOE Sep 18 1987). (dbn)

JOINT motion for continuance of PTC on obj to
elm #354 of PGC Pipeline (DIP & PGC). (c

ORDER continuing PTC on obj. to elm #354 of
PGC Pipeline to Dec 10 1987 @ 10:00 AM.

'X

n)

dbn)

B100E 17/86) DOCKET - CONTINUATION
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DOC * IHDErBD TO DOCKET NUMBER

DATE
FILED
1987

Jul 23

Jul 23

Jul 24

Jul 24

Jul 27

Jul 27

Jul 28

Jul 31

Jul 31

Jul 31

(Numbers 0

Aug 13

Aug 13

Aug 19

Aug 19

Aug 19

Aug 20

Aug 20

011695

011696

011697

011698

011699
•

011700

011701

011702

011703

011704

1705 & 0117C

011707

011708

011709

011710

011711

011712

011713

011675

011675

011696

000706

011580

011582

011699

011541

011704

011580

6 were not u

011580

011707

011702

011710

011675

011712

RECORD

ORDER setting hrg for Aug 31 1987 @ 9:00 AM.

NOTICE of hrg (Hrg Aug 31 198709:00 AM). (db

CERTIFICATE of svc. (dbn)

MINUTES - re cont'd hrg - partial summary judg
rendered; trial Dec 9 1987 @ 9»00 AM. (d

MINUTES - re hrg on petition to set aside prev
orders by Devin R Hughes -cont'd to Jan '.
1988 <? 9:00 AM. (dbn)

MINUTES - re hrg on motion for reconsideration
of order disallowing claim by E B Herman
motion denied; 0- Jeter. (dbn)

ORDER that hrg on Hughes' petition to set asid
previous orders be cont'd until Jan 11 19
@ 9:00 AM. (dbn)

JOINT motion for additional time for completic
of discovery & for new trial date (DIP &
Edward Assiter). (dbn)

AFFIDAVIT of mailing, (dbn)

NOTICE re continuance of hrg & that interested
parties will be notified of said hrg. (d

ed.)

REQUESTS for production of documents propounde
to db by Devin Hughes, (dbn)

CERTIFICATE of svc. (dbn)

ORDER extending discovery date to Aug 31; dead
for filing amended pleadings - Sep 16; de
for answering amended pleadings - Sep 30;
deadline for filing pretrial motions -
Sep 16; hrgs on pretrial motions will be
held Sep 25; trial set for Shreveport on
Oct 16 1987 @ 9:00 AM; the additional
provisions of the order of May 14 1987
(011541) are incorporated by reference.

DEBTOR'S interrogatories to claimants. (dbn)

CERTIFICATE of svc. (dbn)

OBJECTION of the official committee of unsec
creds. (dbn)

CERTIFICATE of svc. (dbn)

dbn;

i)

lent
m)

ous

(8

n

bn)

ine
dline

dbn)
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PAGE. Ill
IHDEZED TO DOCKET NUMBER

r.d33T

DATE
FILED

1987

Jul 6

Jul 6

Jul 9

Jul 9

Jul 9

Jul 9

Jul 14

Jul 14

Jul 17

Jul 20

Jul 20

Jul 17

Jul 20

Jul 21

Jul 21

Jul 22

Jul 22

Jul 23

Jul 23

EBOBSC

011676

011677

011678

011679

011680

011681

011682

011683

011684

011685

011686

011687

011688

011689

011690

011691

011692

011693

011694

XJSffysxanoa

011660

011676

011642

011678

011678

011679

011682

011582

.011628

011645

011684

011678

011689

728

011691

011628

011645

RECORD

NOTICE of hrg (Jul 27 1987 @ 9iOO AM). (dbn)

AFFIDAVIT of 6vc. (dbn)

ANSWER & response to motion for partial summa
judgment (Bailey Latham, et al). (dbn)

MEMORANDUM brief in supporfof motion for part
summary judgment, (dbn)

CERTIFICATE of svc. (dbn)

CERTIFICATE of svc. (dbn)

POST-TRIAL memo on behalf of Crystal Oil Co.
Cities Service Oil Co. (dbn)

CERTIFICATE of svc. (dbn)

OBJECTION to motion for reconsideration of on
disallowing claim (DIP), (dbn)

MINUTES - re hrg on appl for final comp &
reimbursement of expenses by Liddell, Sa
fie Zivley - approved, (dbn)

MINUTES - re hrg on 1st & final appl for appr<
of accountants' fees & expenses by Touch*
Ross & Co - approved. (dbn)

CERTIFICATE of svc. (dbn)

LETTER from atty Pritchard for West Rusk Inde
School District stating proof of claim f<
taxes has been pd in full. (dbn)

REPLY to creds' response to motion for sunanar
judgment (DIP). (dbn)

CERTIFICATE of svc. (dbn)

REPLY memorandum (atty Slattery, Jr). (dbn)

CERTIFICATE of svc. (dbn)

ORDER authorized DIP to pay Lidell the full s
of §7,772.56 ($6,190.00 in fees & $1,582
in expenses), (dbn)

ORDER approving payment by DIP of fees & expei
to Touche Ross & Co. (dbn)

\

y

al

er

>val

endent
T

m
56

ses

«
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PAGE.
DOC t INDEXED TO DOCKET NUMBER

DATE
FILED
1987

Jun 23

Jun 24

Jun 24

Jun 25

Jun 25

Jun 25

Jun 25

Jun 25

Jun 25

Jun 25

Jun 25

Jun 25

Jun 29

Jun 29

Jul 2

Jul 2

XXKUKX

011660

011661

011662

011663

011664

011665

011666

011667

011668

011669

011670

011671

011672

011673

011674

011675

X8XSXXX
XJUUtKSX

011656

011632

011599

011663

011664

011599

011599

011666

011254

011669

011614

011580

011672

011674

RECORD

ORDER continuing hrg re #011580 from Jul 6 to
Jul 27 1987 @ 9:00 AM. (dbn)

CERTIFICATE of svc of notice of hrg. (dbn)

LETTER from atty Edna de los Santos on behalf c
Nueces County, TX that proof of claim has
been satisfied by payment of taxes, (dbn

MINUTES - re cont'd hrg on obj on proof of cla
of PGC Pipeline (#353) - claim withdrawn.

JOINT motion for order withdrawing proof of cl
#353 (DIP & PGC Pipeline), (dbn)

ORDER withdrawing proof of claim #353. (dbn)

JOINT motion for continuance of hrg on obj to
proof of claim #354 of PGC Pipeline (DIP
PGC Pipeline), (dbn)

MINUTES - re cont'd hrg on obj on proof of cla
of PGC Pipeline (#354) - PTC Sep 16 1987
9:00 AM. (dbn)

ORDER for pre-trial conf re PGC Pipeline on
Sep 16 1987 @ 9«00 AM. (dbn)

MINUTES - re cont'd hrg on obj to proof of cla
of Paul A Kern, Jr (#389) - disallowed;
right to refile for 90 days, (dbn)

ORDER disallowing elm of Paul A Kern, Jr (#389
provided Mr Kern shall have 90 days from
hereof to refile elm in the event the judj
is not entered in the Michigan proceedings

1
INUTES - re cont'd hrg on obj of proofs of cl

of Ark la Released Gas Co (#481 & 482) -
moot; order signed Jun 8. (dbn)

EJECTION to petition to set aside previous or
(DIP). (dbn)

ERTIFICATE of svc of objection. (dbn)

ETTER from Mr Bull, Mr Miller & Mr Renz. (db

OTION for judicial review of comp to mgmt ren
in connection w/2nd amended plan. (dbn)

\

0

:

m
(dbn)

lim

E

m
1

.m

5
ate
Tnent
. (dbn
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)
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DOC t ihPttzlcn TO __ .
DATE
FILED

Jun 5

Jun 11

Jun 11

Jun 11

Jun 11

Jun 11

Jun 11

Jun 11

Jun 11

Jun 11

Jun 15

Jun 10

Jun 15

Jun 17

Jun 17

Jun 18

Jun 19

Jun 19

Jun 19

Jun 19

011640

011641

011642

011643

011644

011645

011646

011647

011648

011649

011650

011651

011652

011653

011654

011655

011656

011657

01165B

011659

XXXSBXX

011286

811373

000706

011642

011642

011645

011580

011582

011648

728

011650

011250

011286

011646

011647

011656

011648

011658

RECORD

MINUTES-re hrg on appl for approval of compens
for Painewebber, Inc - agreement reached
0- Jeter & Roberts. (dbn)

JRDER (agreed) relative to Halliburton' 6 proof
of claim (sec elm increased by the sum of
$286,001.65 to $10,119,237.17). (dbn)

MOTION for partial summary judgment (DIP) w/ce
of svc. (dbn)

AFFIDAVIT of Richard D. Miller, Senior VP-Land
& Exploration, of DIP. (dbn)

BRIEF in support of motion for partial summary
judgment w/cert of svc. (dbn)

FIRST & final appl of louche Ross & Co. for
approval of accts1 fees & for approval of
out-of-pocket expenses as accts for DIP.

NOTICE of hrg Jul 20 1987 @ 9:00 AM. (dbn)

NOTICE of hrg Jul 6 1987 & 9iOO AM. (dbn) (see

NOTICE of hrg Jul 6 1987 & 11:00 AM. (dbn)

CERTIFICATE of svc of notice of hrg. (dbn)

POST-trial memo. (dbn)

LETTER - Emma L Leake re her taxes. (dbn)

CERTIFICATE of svc. (dbn)

AGREED ORDER withdrawing obj of Halliburton to
the appl. (dbn)

AGREED ORDER withdrawing obj of Halliburton to
the appl. (dbn)

AFFIDAVIT of mailing of notice of hrg. (dbn)

MOTION for continuance of Jul 6 hrg (to Jul
27 at 9:00 AM). (dbn)

CERTIFICATE of svc. (dbn)

NOTICE of rescheduling of hrg from Jul 6 to
Jul 27 1987 @ 9:00 AM. (dbn)

CERTIFICATE of svc. (dbn)

ation

rt

(DIP)

#01166
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PAGE. Ill
DOCKET NUMBER

DATE
FILED

May 29

May 29

- Jun 1

May 26

Jun 1

Jun 1

Jun 3

Jun 4

Jun 9

Jun 9

Jun 9

Jun 9

Jun 9

Jun 3

Jun 5

388$CXX>

DOC t

011625

011626

011627

011628

011629

011630

011631

011632

011633

011634

011635

011636

011637

011638

011639

K. 3̂5u,mnL

XHDEZED TO

011196

011588

011582

011286

011628

011250

011286

011338

691

011636

011631

011250

V

XX RECORD

ORDER re motion for order setting bar date
for filing proof of claim and for dis-
charge of claim in default thereof by
Hinson Oil Co. - Hinson's claim ie
discharged. EOD/NOE May 29, 1987. (fac

LETTER from Crystal Oil (Ed BulDto Clerk of
Court re transition, (fac)

MEMORANDUM re closing of Satellite Office. (

APPLICATION for final compensation and reim-
bursement of expenses by Liddell, Sapp,
& Zivley, Counsel to Texas Commerce
Bank National Association, Indenture
Trustee, w/ cert of svc. (fac)

ORDER re motion to enroll pro hac vice & to
designate resident attorney. (dbn)

ORDER re motion by Eugene B Herman, Trustee in
bankruptcy of the GHR Cos., Inc., for
reconsideration of order disallowing cla

RESPONSE & joinder to application for compensa
& expenses to Painewebber, Inc. (dbn)

NOTICE of hrg July 20, 1987 @9:00 a.m. (fac)

ORDER authorizing & awarding payment of compen
& expenses to Copeland, Wickersham, Wiley
Inc. (dbn)

ORDER authorizing & awarding payment of compen
& expenses to Painewebber, Inc. (dbn)

ORDER allowing elm of City of Shreveport (#114
in the amount of $6,649.17; the balance b
disallowed, (dbn)

JOINT motion for approval of settlement &
compromise (DIP, ARKLA Energy Resources &
ARKLA Released Gas Co.). (dbn)

ORDER approving settlement agreement, (dbn)

CERTIFICATE of svc of response & joinder to
application for compensation & expenses
Painewebber, Inc to int parties, (dbn)

MINUTES-re hrg on appl for approval of compen
for Copeland, etc. - agreement reached;
0- Jeter & Roberts. (dbn)

ac)

Lm. (d

:iou

ation
& Co.,

ation

8)
ing

o

atit-u
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PAGE

CRYSTAL OIL
inn 586-BK-02834

DOCKET NUMBER

DATE
FILED

—JBBS—
tmffy RECORD

DOC #

May 29

May 29

May 29

May 29

May 29

May 29

011611

011612

011618

011614

011619

011614

000736

000736

000691

000691

000691

000706

MINUTES re hrg on obj to proof of claim of
Ruth Redding & Clarice Sanders,0-signed.

ORDER disallowing proof 000736.NOE/E6D May 29
1987. (fac)

JOINT motion to continue (Arkla Energy Resour

MINUTES re hrg on obj to proofs of claim of
Arkla Released Case Co. Con't to June
25, 1987 @ 1:30 p.m.pre-trial conf. (fac

ORDER continuing pre-trial conf. to June 25.
25. 1987 @ Ii30 p.m. EOD/NOE May 29,87.

MINUTES pre-trial conf on obj to proof of
claim of Cora Lee Catchings, Leslie
Horn, Bailey Lathem, Joe Lee, Sid Lee,
Mrs. Willie Rodgers & Mrs. Florence
Swinney, (Hrg July 24. 1987 @ •feftrfrfr *.m

(fac)

fac)

(fac)

May 29

May 29

May 29

011620

011621

011622

011339

011336

011203

May 29 011623 011205

May 29 011624 011201

ORDER re motion for order in aid of oonsuma-
tion in the amount of $45,990.41, the
balance being disallowed. NOE/EOD
May 29, 1987. (fac)

ORDER re motion for order in aid of consuma-
tion,in the amount of $150,089.51, the
balance being disallowed. NOE/EOD
May 29, 1987. (fac)

ORDER re motion for order setting bar date
for filing proof of claim and for dis-
charge of claim in default thereof by
Sun Exploration - Sun's claim discharged
EOD/NOE May 29, 1987. (fac)

ORDER re motion for order setting bar date
for filing proof of claim and for dis-
charge of claim in default thereof by
McCartney Oil Co. - McCartney's claim
discharged. EOD/NOE May 29, 1987. (fac

ORDER re motion for order setting bar date
for filing proof of claim and for dis-
charge of claim in default thereof by
Nevada Oil Operators - Nevada's claim
discharged. EOD/NOE May 29, 1987. (fac

B1006 (7/86) c_ DOCKET - CONTINUATION
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PAGE. DOCKET NUMBER

G**S
Fid 35

DATE
FILED

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 28

May 29

May 29

— TSSSSSSR —
Y«TO¥v
DOC. *

011601

011602

011603

011599

011604

011605

011599

011606

011599

011607

011599

011599

011599

011608

011609

011610

raz
*W*Wfiftnr

iNiir.XKU TO

011492
011599

011491

011491
011599

000770
000775

000770

000770

000775

000775

000772

000733

000732

000732

000736

000736

RECORD

ORDER, approved. NOE/EOD May 29,87. (fac)

SEVERANCE agreement between Crystal Oil and
Robert F. Roberts, (fac)

EMPLOYMENT agreement between Crystal Oil and
Robert F. Roberts, (fac)

MINUTES re hrg on application for approval to
pay stock & warrants comp pursuant to
plan, (fac)

ORDER, approved. NOE/EOD May 29,87. (fac)

LETTER from State of Louisiana Dept. of
Revenue & Taxation regarding the
indexed to proofs of claim, (fac)

MINUTES re hrg on obj of proof of claim of
of LA Dept. of Revenue & Taxation, con ' t
to Sept 16, 1987 (39:00 a.m. (fac)

ORDER re hrg on obj, con't toSept 16, 1987 @
9:00 a.m. NOE/EOD May 29, 87. (fac)

MINUTES re hrg on obj of proof of claim of
LA Dept. of Revenue & Taxation, con't
to Sept 16, 1987 @9:00 a.m. (fac)

ORDER re hrg on obj, con't to Sept 16, 1987 @
9tOO a.m. NOE/EOD May 29, 87. (fac)

MINUTES re hrg on attorneys' fees & costs
for Thompson & Knight and Phelps .Dunbar
approved, agreed order to be submited
by Jeter and Preaus . (fac)

MINUTES re hrg on obj of proof of claim of
PGC Pipeline Con't to June 25, 1987<ai:30p.m. (

MINUTES re hrg on obj of proof of claim of
PGC Pipeline Con't to June 25,1987 @li30p

ORDER continuing hrg to June 25, 1987 @l:30p.
NOE/EOD May 29, 87.

LETTER fro= Crystal Oil to Aubrey Sanders. (

LETTER from Crystal Oil toRuth Redding &
Clarice Sanders, (fac)

ac)

B.(fac)

.(fac)

ac)
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CRYSTAL OIL

/ 75
DATE
FILED

1987

May 18

May 18

May 18

May 18

May 18

May 18

May 18

May 18

May 20

May 20

May 21

May 21

May 21

May 21

May 26

May 28

May 28

May 28

DATE OF 1 DOC.W v y intEifunrw \HW u it LIĴ *̂ * "***•"*•XuUEHXKXXXXXpCXXjBOUfiBaDC

Document
Number

011580

011581

011582

011583

011584

011585

011586

011587

011588

011589

011590

011591

011592

011593

011595

011598

011599

011600

•\

Indexed
To

011580

011582

011584

011586

011552
011553
011554
000176
000546

011590

011373

011597

011492

586-BK-02834
DOCKET NUMBER

RECORD

Petition to set aside previous orders. (fac)

CERTIFICATE of svc. (fac)

MOTION by Euguene B. Bennan, TR in Bank-
ruptcy of the GHR Co., Inc, for recon-
sideration of order disallowing claim. (

CERTIFICATE of svc. (fac)

NOTICE of appearance (Eugene B. Bennan). (fa

CERTIFICATE of svc. (fac)

BRIEF in support of motion for reconsidera-
tion of order disallowing claim, (fac)

CERTIFICATE of svc. (fac)

MOTION to enroll Pro Hac Vice & to designate
resident attorney, (fac)

CERTIFICATE of svc. (fac)

MOTION for authority to compromise claim
(Crystal and Breckenridge). (fac)

ORDER to execute the accord and satisfaction
and any and all other pleadings or docu-
ments, (fac)

LETTER from William 6. Eileen Flynn. (fac)

LETTER from Eileen Flynn. (fac)

MEMORANDUM in support of Halliburton1 s proof
of claim as it seeks the recovery of
Halliburton1 s attorneys fees, (fac)

AFFIDAVIT of Ronald D. King, auditor for
U.S. Dept. of Energy. (fac)

MINUTES re hrg on application for approval to
to pay warrants comp pursuant to plan, (f

SEVERANCE and consulting agreement as of
July 1, 1987 between Crystal Oil and
Mark A. Roberts. (fac)

„
:)

ac)
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

11/29/96 11911

12/4/96 11912

M fid
12/5/96 11913

12/6/96 11914

12/9/96 11915

12/9/96 11916

12/9/96

12/11/96 11917

12/11/96 11918

Designation By LA Dept. of Environmental Quality Of
Contents For Inclusion In Record & Statement of Issues On
Appeal Re: [11905-1] Notice Appeal by LA Dept. of
Environmental Quality w/cert. of svc. (tomm) [EOD 12/02/96]
[86-12834]

Certificate Of Service By James R. Jeter (Albert M. Hand,
Jr.) for Debtor Crystal Oil Company Of Subpoena in a Case
Under the Bankruptcy Code Served 11/22/96 on Warren Myers,
(debb) [EOD 12/04/96] [Edit date 12/05/96] [86-12834]

Designation By Olin Corp. Of Contents For Inclusion In
Record On Appeal & Statement of Appeal Re: [11908-1] Notice
Appeal by Olin Corp. w/cert. of svc. (tomm) [EOD 12/10/96]
[86-12834]

Motion filed by Debtor Crystal Oil Company To Strike an
Item Designated (D-94 of Doc. # 218) in [11911-1] Appeal
Designation by LA Dept. of Environmental Quality w/cert.
of svc. (tomm) [EOD 12/10/96] [86-12834]

Designation By Crystal Oil Company Of Additional Items to
be Included In Record On Appeal Re: [11908-1] Notice Appeal
by Olin Corp., [11905-1] Notice Appeal by LA Dept. of
Quality w/cert. of svc. (tomm) [EOD 12/10/96]
[86-12834]

Motion By Creditor LA Dept. of Transportation & Development
For Continuance of Hearing On: ([11829-1] Motion To
Enforce Confirmation Order & Bar Date Order by Crystal Oil
Company) w/cert of svc. (debb) [EOD 12/10/96]
[86-12834]

Scheduling Conference re [11874-1] "Motion to Enforce
Confirmation Order & Bar Date Order re AGB Oil Co. Cntd for
4:00 1/6/97 at Courtroom Four, S'port (debb) [EOD 12/10/96]
[86-12834]

Order Granting [11914-1] Motion To Strike an Item
Designated (D-94 of Doc. # 218) in [11911-1] Appeal
Designation by LA Dept. of Environmental Quality by Crystal
Oil Company, (tomm) [EOD 12/11/96] [86-12834]

Order Granting [11916-1] Motion For Continuance of Hearing
On: ([11829-1] Motion To Enforce Confirmation Order & Bar
Date Order by Crystal Oil Company) by LA Dept. of
Transportation & Development - Hearing (Trial) Reschd To
10:00 3/5/97; 1:30 3/6/97 & 9:00 3/7/97 at Courtroom Four,
S'port; Discovery-Monitoring Deadline Currently Set for
1/3/97 is Extended to 2/14/97; Deadline for Filing
Pre-Trial Order & Pre-Trial Memoranda Currently Set for
1/13/97 is Extended to 2/21/97. (debb) [EOD 12/12/96]
[86-12834]

Docket as of June 22, 2000 9:37 am Page 11 NON-PUBLIC
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

12/16/96 --

12/18/96 11919

12/19/96 11920

12/19/96 11921

12/23/96 11922

12/23/96 11923

12/30/96 11924

1/6/97

1/6/97

1/6/97 11925

1/6/97 11926

Notice of Deficient Address re Debtor.
[86-12834]

CLOSED

(debb) [EOD 12/16/96]

Response By Creditor State of Indiana (IDEM) To [11895-1]
Motion For Contempt, [11895-2] To Enforce Confirmation
Order, Bar Date Order & Injunction of Section 254 of the
Bankruptcy Code by Crystal Oil w/cert of svc. (debb)
[EOD 12/18/96] [86-12834]

Affidavit of the Bankruptcy Clerk's Office regarding the
designation of record on appeal filed by LA, DEQ. (tomm)
[EOD 12/19/96] [86-12834]

Certificate of Transmittal of Record on Appeal to Dist Ct.
Re: [11905-1] Notice Appeal by LA Dept. of Environmental
Quality & [11908-1] Notice Appeal by Olin Corp. (tomm)
[EOD 12/19/96] [86-12834]

Returned Certificate of Transmittal of Record on Appeal RE:
[11905-1] (Civil Dkt #: 5:96CV-2860', Assigned Judge:
Walter) (tomm) [EOD 12/23/96] [86-12834]

Returned Certificate of Transmittal of Record on Appeal RE:
[11908-1] (Civil Dkt #: 5:96CV-2861, Assigned Judge:
Walter) (tomm) [EOD 12/23/96] [86-12834]

Notice By Debtor Crystal Oil Company To Take Oral
Deposition Of Bob Bruce w/cert of svc. (debb) [EOD 12/30/96]
[86-12834]

Terminated attorneys Ann C. Coco & John B. King for LA
Dept. of Environmental Quality Per Letter Request, (debb)
[EOD 01/06/97] [86-12834]

Added Attorney Caroline C. Donlon for LA Dept. of
Environmental Quality Per Letter Request, (debb)
[EOD 01/06/97] [86-12834]

Status Hearing held re [11874-1] Motion to Enforce
Confirmation Order & Bar Date Order re AGB Oil Co. - Unable
to Reach Opposing Party; Attorney Jeter to Contact for
Dates, (debb) [EOD 01/07/97] [86-12834]

Hearing Held Re: [11876-1] Motion To Dismiss [11856-1]
Motion To Enforce Confirmation Order & Bar Date Order (re
State of Indiana) & [11876-2] Motion To Abstain From
Determining Dischargeability of Claims by State of Indiana
(IDEM) - Motion Denied as to Abstention & Dismissal; Order
Clements, (debb) [EOD 01/07/97] [86-12834]

Docket as of June 22, 2000 9:37 am Page 12 NON-PUBLIC
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

1/6/97 11927

1/14/97 11928

1/14/97 11929

1/15/97 11930

1/16/97 11931

1/17/97 11932

1/21/97 11933

1/23/97 11934

Hearing Held Re: [11895-1] Motion For Contempt & [11895-2]
Motion To Enforce Confirmation Order, Bar Date Order &
Injunction of Section 254 of the Code by Crystal Oil Company
(Re State of Indiana IDEM) - Attorney General Junk &/or IDEM
State of Indiana Has Until 3/28/97 to File Complete Response
or Adversary; Trial Dates - 9014 Motion - 10:00 6/18/97,
1:30 6/19/97 & 9:00 6/20/97; Order Court, (debb)
[EOD 01/07/97] [86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
Brad Davis w/cert of svc. (debb) [EOD 01/15/97]
[86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
Sandy Marlin w/cert of svc. (debb) [EOD 01/15/97]
[86-12834]

Order Limiting Time For Filing an Adversary Proceeding or
Limiting Time For The Completion of Discovery & Scheduling
Trial On: ([11895-1] Motion For Contempt & S'port,
[11895-2] Motion To Enforce Confirmation Order, Bar Date
Order & Injunction of Section 254 of the Bankruptcy Code by
Crystal Oil Company - Attorney General, Mr. Junk, &/or
IDEM/State of Indiana is to File Complete Response &/or AP
by 3/28/97; If AP is Filed, 9014 Motion Matter is Cntd to
Scheduling Conference for AP; If no AP is Filed, But a
Final Response if Filed Instead, Then Debtor is to Respond
by 4/18/97; Discovery Due Date 5/2/97; Pretrial Order to be
Filed by 6/11/97; Trial Schd For 10:00 6/18/97, 1:30
6/19/97 & 9:00 6/20/97 at Courtroom Four, S'port - See
Order For Further Details). (debb) [EOD 01/15/97]
[86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
LA Dept. of Transportation & Development w/cert of svc.
(debb) [EOD 01/16/97] [86-12834]

Certificate Of Service By James R. Jeter for Debtor Crystal
Oil Company Of Subpoena in a Case Under the Bankruptcy Code
Served 1/16/97 on Brad Davis, (debb) [EOD 01/21/97]
[86-12834]

First Amended [11931-1] Notice of Oral Deposition (of LA
Dept. of Transporation & Development) by Debtor Crystal Oil
Company w/cert of svc. (debb) [EOD 01/21/97]
[86-12834]

Motion By Creditor LA Dept. of Transportation & Development
For Continuance of Hearing On: ([11844-1] Motion to File
Proof of Claim by LA Dept. of Transportation & Development)
w/cert of svc. (debb) [EOD 01/23/97] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

1/23/97 11935

2/6/97 11936

2/7/97 11937

2/7/97 11938

2/11/97 11939

2/12/97 11940

Bi. M Re

2/14/97 11941

2/14/97 11942

2/18/97 11943

2/18/97 11944

2/18/97 11945

Order Granting [11934-1] Motion For Continuance of Hearing
On: ([11844-1] Motion to File Proof of Claim by LA Dept. of
Transportation & Development) by LA Dept. of Transportation
& Development - Hearing Schd For 10:00 3/5/97; 1:30 3/6/97
& 9:00 3/7/97 at Courtroom Four, S'port. (debb)
[EOD 01/23/97] [86-12834]

Transcript of Hearing Held on 1/6/97 re Motion to Dismiss
&/or Abstain From Determining Dischargeability of Claim by
State of Indiana, (debb) [EOD 02/07/97] [86-12834]

First Request for Admissions to LA Dept. of Transportation
& Development by Debtor Crystal Oil Company w/cert of svc.
(debb) [EOD 02/07/97] [Edit date 02/07/97] [86-12834]

Notice By Creditor LA Dept. of Transportation & Development
To Take Deposition Of George Cramer w/cert of svc. (debb)
[EOD 02/07/97] [Edit date 02/07/97] [86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
James C. McNew w/cert of svc. (debb) [EOD 02/12/97]
[86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
Joe Wyble w/cert of svc. (debb) [EOD 02/12/97]
[86-12834]

Amended [11938-1] Deposition Notice (George Cramer) by
Creditor LA Dept. of Transportation & Development w/cert of
svc. & Copy of Subpoena, (debb) [EOD 02/14/97]
[86-12834]

Motion By Creditor LA Dept. of Transportation & Development
To Shorten Time For Debtor to Respond to DOTD's Request
for Admissions w/cert of svc & Copy of Second Set of
Requests for Admissions, (debb) [EOD 02/14/97]
[86-12834]

Motion By Debtor Crystal Oil Company To Shorten Time For
LA Dept. of Transportation & Development To Respond to
Debtor's Request for Admissions w/cert of svc. (debb)
[EOD 02/18/97] [86-12834]

Order Granting [11942-1] Motion To Shorten Time For Debtor
to Respond to DOTD's Request for Admissions by LA Dept. of
Transportation & Development (Debtor to Respond Within 15
Days of Receiving 2nd Set of Requests for Admissions). (debb
[EOD 02/18/97] [86-12834]

Order Granting [11943-1] Motion To Shorten Time For LA
Dept. of Transportation & Development To Respond to Request
for Admissions by Crystal Oil Company (LA Dept. of
Transporation & Development Required to Respond to Debtor's
Request for Admissions by 2/28/97). (debb) [EOD 02/18/97]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

2/20/97 11946

2/21/97 11947

2/21/97 11948

2/21/97 11949

2/24/97 11950

2/25/97

2/25/97

11951

11952

2/25/97 11953

11954

11955

2/25/97

2/25/97

2/25/97 11956

2/25/97 11957

[86-12834]

Joint Motion By Debtor Crystal Oil Company, Creditor AGB
Oil Co. To Stand Down Proceedings Pending Mediation, (debb)
[EOD 02/20/97] [86-12834]

Order Granting [11946-1] Motion To Stand Down Proceedings
Pending Mediation by AGB Oil Co., Crystal Oil Company
(Granted 45 Days). (debb) [EOD 02/21/97] [86-12834]

Pre-Trial Brief by Debtor Crystal Oil Company w/Respect to
LA Dept. of Transportation & Development w/cert of.svc &
exhs. (debb) [EOD 02/26/97] [86-12834]

Pre-Trial Stipulation by Debtor Crystal Oil Company,
Creditor LA Dept. of Transportation & Development, (debb)
[EOD 02/26/97] [86-12834]

Certificate Of Service By James R. Jeter (Albert M. Hand,
Jr.) for Debtor Crystal Oil Company Of Subpoena in a Case
Under the Bankruptcy Code Served 2/14/97 on James C. McNew.
(debb) [EOD 02/26/97] [86-12834]

Notice By Debtor Crystal Oil Company To Take Deposition Of
Pres Campbell w/cert of svc. (debb) [EOD 02/26/97]
[86-12834]

Motion by Creditor LA Dept. of Transportation & Development
For Leave to File Memorandum in Excess of Limitation of
District Court Rule 4W w/cert of svc. (debb) [EOD 02/26/97]
[86-12834]

Memorandum By Creditor LA Dept. of Transportation &
Development In Support of [11952-1] Motion For Leave to
File Memorandum in Excess of Limitation of District Court
Rule 4W. (debb) [EOD 02/26/97] [86-12834]

Memorandum By Creditor LA Dept. of Transportation &
Development In Support of [11847-1] Response Environmental
Quality, (debb) [EOD 02/26/97] [86-12834]

Pre-Trial Memorandum Filed by Creditor LA Dept. of
Transportation & Development, (debb) [EOD 02/26/97]
[Edit date 03/05/97] [86-12834]

Objection By Debtor Crystal Oil Company To [11844-1] Motion
to File Proof of Claim by LA Dept. of Transportation &
Development w/cert of svc. (debb) [EOD 02/26/97]
[86-12834]

Memorandum By Debtor Crystal Oil Company In Support of
[11956-1] Objection w/cert of svc. (debb) [EOD 02/26/97]
[86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

2/27/97 11958

3/4/97 11959

3/5/97 11960

3/5/97 11961

3/6/97

3/6/97

11962

11963

3/6/97 11964

3/7/97 11965

3/7/97 11966

x-3/7/97
/ E
(
3/7/97

\J/7/97

11967

11968

11969

Certificate Of Service By Creditor LA Dept. of
Transportation fc Development Of [11954-1] Support
Memorandum & [11955-1] Pre-Trial memorandum, (debb)
[EOD 02/27/97] [86-12834]

Order Granting [11952-1] Motion For Leave to File
Memorandum in Excess of Limitation of District Court Rule
4W by LA Dept. of Transportation & Development, (debb)
[EOD 03/04/97] [86-12834]

Hearing Re: [11844-1] Motion to File Proof of Claim by LA
Dept. of Transportation & Development Cntd to 9:00 3/6/97
at Courtroom Four, S'port (debb) [EOD 03/06/97]
[86-12834]

Hearing Re: DOT 9014 Motion Re: [11829-1] Motion To Enforce
Confirmation Order Bar Date Order by Crystal Oil Company
Cntd to 9:00 3/6/97 at Courtroom Four, S'port (debb)
[EOD 03/06/97] [86-12834]

Supplement by Debtor Crystal Oil Company, Creditor LA Dept.
of Transportation & Development To [11949-1] Pre-Trial
Stipulation, (debb) [EOD 03/06/97] [86-12834]

Hearing Re: [11844-1] Motion to File Proof of Claim by LA
Dept. of Transportation & Development Cntd to 9:00 3/7/97
at Courtroom Four, S'port (debb) [EOD 03/07/97]
[86-12834]

Hearing Re: DOT 9014,Motion Re: [11829-1] Motion To Enforce
Confirmation Order Bar Date Order by Crystal Oil Company
Cntd to 9:00 3/7/97 at Courtroom Four, S'port (debb)
[EOD 03/07/97] [86-12834]

Hearing Re: [11844-1] Motion to File Proof of Claim by LA
Dept. of Transportation & Development Cntd to 3:30 6/5/97
at Courtroom Four, S'port for Closing Argument & Ruling,
(debb) [EOD 03/10/97] [86-12834]

Hearing Re: DOT 9014 Motion Re: [11829-1] Motion To Enforce
Confirmation Order Bar Date Order by Crystal Oil Company
Cntd to 3:30 6/5/97 at Courtroom Four, S'port (debb)
[EOD 03/10/97] [86-12834]

Exhibits By Reference Pre-Trial Stipulation Dated 2/21/97;
P-l thru 263, 267 & 268 & D-l thru 18 filed in Open Court
3/5/97. (debb) [EOD 03/10/97] [86-12834]

Exhibits D - 19 & 20 filed in Open Court 3/6/97. (debb)
[EOD 03/10/97] [86-12834]

Exhibits P - 264 & 265, D - 21 thru 25 & by Reference
Amended Pre-Trial Stipulation filed in Open Court 3/7/97.
(debb) [EOD 03/10/97] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

ft* 5 Fid 55.
3/27/97 11970

3/27/97 11971

3/28/97 11972

3/28/97 11973

4/1/97 11974

4/3/97 11975

4/3/97 11976

4/14/97 11977

4/16/97 11978

Motion By Debtor Crystal Oil Company, Creditor State of
Indiana (IDEM) To Amend [11930-1] Order Limiting Time For
Filing an Adversary Proceeding or Limiting Time For The
Completion of Discovery & Scheduling Trial On: ([11895-1]
Motion For Contempt & S'port, [11895-2] Motion To Enforce
Confirmation Order, Bar Date Order & Injunction of Section
254 of the Bankruptcy Code by Crystal Oil Co.. (debb)
[EOD 03/27/97] [86-12834]

Joint motion by Debtor Crystal Oil Company, Creditor LA
Dept. of Transportation & Development for Leave to File
Post-Trial Memorandum Exceeding Maximum Authorized Length,
(debb) [EOD 03/27/97] [86-12834]

Order Granting [11970-1] Motion To Amend [11930-1] Order
Limiting Time For Filing an Adversary Proceeding or
Limiting Time For The Completion of Discovery & Scheduling
Trial On: ([11895-1] Motion For Contempt & S'port,
[11895-2] Motion To Enforce Confirmation Order, Bar Date
Order & Injunction of Section 254 of the Bankruptcy Code by
Crystal Oil Co. by State of Indiana (IDEM), Crystal Oil
Company - Hearing Schd 6/18/97 Through 6/20/97 is Vacated;
See Order for Further Details, (debb) [EOD 03/28/97]
[86-12834]

Order Granting [11971-1] Motion for Leave to File
Post-Trial Memorandum Exceeding Maximum Authorized Length
by LA Dept. of Transportation & Development, Crystal Oil
Company, (debb) [EOD 03/28/97] [86-12834]

Copy of Memorandum Ruling & Order By Judge Walter - The
Bankruptcy appeal filed by LADEQ & Olin Corp. is denied;
The Judgment of the Bankruptcy Court is Affirmed, (tomm)
[EOD 04/02/97] [86-12834]

Motion By Debtor Crystal Oil Company To Extend Time To
Accomplish Mediation (re AGB Oil Co.) w/cert of svc. (debb)
[EOD 04/08/97] [86-12834]

Order Granting [11975-1] Motion To Extend Time To
Accomplish Mediation (re AGB Oil Co.) by Crystal Oil
Company (Sixty Day Extension From the Date Hereof). (debb)
[EOD 04/08/97] [86-12834]

Copy of Notice Of Appeal By LA Dept. of Environmental
Quality RE: [11974-1] District Court Order. Transmitted to
5th Circuit by USDC on 4/11/97. (tomm) [EOD 04/21/97]
[86-12834]

Copy of Order for Stay of USDC Order By Judge Walter, (tomm)
[EOD 04/21/97] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

4/25/97 11979

4/25/97 11980

4/25/97 11981

4/25/97 11982

5/2/97 11983

Motion By Debtor Crystal Oil Company For Extension of Time
To File Post-Trial Memorandum & To Upset Argument Date (re
LA DOTD) w/cert of svc. (debb) [EOD 04/25/97]
[86-12834]

Order Granting [11979-1] Motion For Extension of Time To
File Post-Trial Memorandum & To Upset Argument Date (re LA
DOTD) by Crystal Oil Company - Debtor & LA DOTD Shall Have
30 Days From Date of Receipt of Completed Transcript of the
Proceedings Held Before This Court on 3/5, 3/6 & 3/7/97 to
File Their Post-Trial Memoranda; Further, Argument
Currently Scheduled for 6/5/97 is Upset to be Rescheduled
After a Telephone Scheduling Conference Between Counsel for
the Parties & This Court, (debb) [EOD 04/25/97]
[86-12834]

Second Joint Motion By Debtor Crystal Oil Company, Creditor
State of Indiana (IDEM) To File Amended [11930-1] Order
Limiting Time For Filing an Adversary Proceeding or Limiting
Time The Completion of Discovery & Scheduling Trial On:
([11895-1] Motion For Contempt, [11895-2] Motion Enforce
Confirmation Order, Bar Date Order & Injunction of Section
254 of the Bankruptcy Code by Crystal Oil Co.. (debb)
[EOD 04/25/97] [Edit date 08/29/97] [86-12834]

Order Granting [11981-1] Motion To File Amended [11930-1]
Order Limiting Time For Filing an Adversary Proceeding .or
Limiting Time The Completion of Discovery & Scheduling
Trial On: ([11895-1] Motion For Contempt & S'port,
[11895-2] Motion Enforce Confirmation Order, Bar Date Order
& Injunction of Section 254 of the Bankruptcy Code by
Crystal Oil Company - Attorney General for State of
Indiana, Deputy Attorney General Mr. Junk &/or IDEM/State
of Indiana to File Complete Response &/or Adversary
Proceeding by 6/27/97; If Adversary Proceeding 3 Filed,
9014 Motion is Continued to Scheduling Conference for the
Adversary Proceeding; If Adversary Proceeding is Not Filed,
But a Final Response is Filed Instead, Then Debtor is to
Respond by 7/17/97; A Pretrial Order is to be Filed at a
Time to be Rescheduled by This Court; Trial on Debtor's
Motion for Contempt & to Enforce Confirmation Order, Bar
Date Order, & Injunction Will be Set in Shreveport, LA at a
Time to be Rescheduled by this Court; If the State of
Indiana Does Not File an Adversary Proceeding on or Before
6/27/97, or Otherwise Resolve This Matter, Counsel for the
Parties are Ordered to Promptly Thereafter Confer With This
Court for a New Trial Date. . (debb) [EOD 04/25/97]
[86-12834]

Copy of Notice Of Appeal to the 5th Circuit Court of
Appeals By Olin Corp. RE: [11974-1] District Court Order,
(tomm) [EOD 05/02/97] [86-12834]

5/13/97 11984 Transcript of Hearing Held on 3/5/97. (debb) [EOD 05/13/97]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

5/13/97 11985
ex.o^o,
5/13/97 11986
T̂ K O(f i V^>x 1°]

5/20/97 --

5/20/97 --

6/3/97 11987

6/3/97 11988

6/9/97 11989

6/9/97 11990

6/11/97 11991

6/11/97 11992

[86-12834]

Transcript of Hearing Held on 3/6/97. (debb) [EOD 05/13/97]
[86-12834]

Transcript of Hearing Held on 3/7/97. (debb) [EOD 05/13/97]
[86-12834]

Terminated Deadlines (2) re Hearing (document) re LA DOTD
Send for 6/5/97 - See Order [11980-1]. (debb) [EOD 05/20/97]
[86-12834]

Terminated Deadlines (2) re Hearing (document) re State of
Indiana Schd for 6/18/97 - See Order [11982-1] . (debb)
[EOD 05/20/97] [86-12834]

Motion By Debtor Crystal Oil Company To Extend Time To
Accomplish Mediation (re AGB Oil Co.) w/cert of svc. (debb)
[EOD 06/04/97] [86-12834]

Order Granting [11987-1] Motion To Extend Time To
Accomplish Mediation (re AGB Oil Co.) (Extension Granted
Through 10/31/97). (debb) [EOD 06/04/97] [86-12834]

Joint Motion By Debtor Crystal Oil Company, Creditor LA
Dept. of Transportation & Development To Request Setting
for Oral Argument On: (LA DOTD 9014 Motion re [11829-1]
Motion To Enforce Confirmation Order & Bar Date Order by
Crystal Oil Company [11844-1] Motion to File of Claim by LA
Dept. of Transportation & Development) . (debb)
[EOD 06/09/97] [86-12834]

Order Granting [11989-1] Motion To Request Setting for Oral
Argument On: (LA DOTD 9014 Motion re [11829-1] Motion To
Enforce Confirmation Order & Bar Date Order by Crystal Oil
Company & [11844-1] Motion to File of Claim by LA Dept. of
Transportation & Development) by LA Dept. of Transportation
& Development, Crystal Oil Company - Oral Argument Schd For
3:00 8/14/97 Courtroom Four, S'port. (debb) [EOD 06/09/97]
[Edit date 06/09/97] [86-12834]

Post Trial Brief filed by Debtor Crystal Oil Company Re:
[11829-1] Motion to Enforce Confirmation Order & Bar Date
Order Re DOTD - Hollywood/Pierremont Site w/cert of svc.
(debb) [EOD 06/11/97] [86-12834]

Post Trial Memorandum filed by Creditor LA Dept. of
Transportation & Development Re: [11829-1] Motion to
Enforce Confirmation Order & Bar Date Order Re DOTD -
Hollywood/Pierremont Site w/cert of svc. (debb)
[EOD 06/11/97] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

6/27/97 11993

6/27/97 11994

8/14/97 11995

8/14/97 11996

8/28/97 11997

8/29/97 11998

Third Joint Motion By Debtor Crystal Oil Company, Creditor
State of Indiana (IDEM) To File Amended [11930-1] Order
Limiting Time For Filing an Adversary Proceeding or Limiting
Time The Completion of Discovery & Scheduling Trial On:
([11895-1] Motion For Contempt, [11895-2] Motion Enforce
Confirmation Order, Bar Date Order & Injunction of Section
254 of the Bankruptcy Code by Crystal Oil Co.. (debb)
[EOD 06/27/97] [Edit date 08/29/97] [86-12834]

Order Granting [11993-1] Motion To File Amended [11930-1]
Order Limiting Time For Filing an Adversary Proceeding or
Limiting Time The Completion of Discovery & Scheduling
Trial On: ([11895-1] Motion For Contempt & S'port,
[11895-2] Motion Enforce Confirmation Order, Bar Date Order
& Injunction of Section 254 of the Bankruptcy Code by
Crystal Oil Company - Until 8/31/97, Debtor & IDEM Shall
not be Required to File Any Pleadings Re Indiana Princeton
Refinery Claim Other Than Pleadings Pursuant to BR 3019
Seeking Approval of Compromise; If Parties do not File
Pleadings Seeking Approval of Compromise by 8/31/97, or by
Such Additional Time Which may be Granted, This Court may
Impose Such Dates as Necessary With Respect to the
Disposition of This Claim, (debb) [EOD 06/27/97]
[86-12834]

Hearing Held Re: [11844-1] Motion to File Proof of Claim by
LA Dept. of Transportation & Development - Moot - no Need
to File Claim; Order Hudson, (debb) [EOD 08/15/97]
[86-12834]

Hearing Held Re: DOT 9014 Motion Re: [11829-1] Motion To
Enforce Confirmation Order & Bar Date Order by Crystal Oil
Company - Motion Denied, Not Dischargeable; Order Hudson,
(debb) [EOD 08/15/97] [86-12834]

Fourth Joint Motion By Debtor Crystal Oil Company, Creditor
State of Indiana (IDEM) To File Amended [11930-1] Order
Limiting Time For Filing an Adversary Proceeding or
Limiting Time The Completion of Discovery & Scheduling
Trial On: ([11895-1] Motion For Contempt, [11895-2] Motion
Enforce Confirmation Order, Bar Date Order & Injunction of
Section 254 of the Bankruptcy Code by Crystal Oil Co.. (debb
[EOD 08/28/97] [86-12834]

Order Denying [11844-1] Motion to File Proof of Claim by LA
Dept. of Transportation & Development (Matter is Moot) &
Denying [11829-1] Motion To Enforce Confirmation Order &
Bar Date Order by Crystal Oil Co. re LA Dept. of
Transporation & Development - Hollywood/Pierremont Site,
(debb) [EOD 08/29/97] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

8/29/97 11999

rid

9/22/97 12000

Q>* S r\
9/29/97 12001

9/29/97 12002

9/29/97 12003

9/29/97 12004

10/2/97 12005

Order Granting [11997-1] Motion To File Amended [11930-1]
Order Limiting Time For Filing an Adversary Proceeding or
Limiting Time The Completion of Discovery & Scheduling
Trial On: ([11895-1] Motion For Contempt, [11895-2] Motion
Enforce Confirmation Order, Bar Date Order & Injunction of
Section"254 of the Bankruptcy Code by Crystal Oil Co. by
State of Indiana (IDEM), Crystal Oil Company - Until
9/30/97, Debtor & IDEM Shall not be Required to File Any
Pleadings re Indiana Princeton Refinery Claim Other Than
Pleadings Pursuant to BR 9019 Seeking Approval of
Compromise; If Parties do not File Pleadings Seeking
Approval of Compromise by 9/30/97, or by Such Additional
Time Which may be Granted, This Court may Impose Such Dates
as Necessary With Respect to the Disposition of This Claim,
(debb) [EOD 08/29/97] [86-12834]

Transcript of Hearing Held on 8/14/97 (debb)
[86-12834]

[EOD 09/24/97]

Joint Motion By Debtor Crystal Oil Company, Creditor State
of Indiana (IDEM) For Approval of Compromise & For Order
Barring All Related Claims, (debb) [EOD 10/02/97]
[86-12834]

Memorandum By Debtor Crystal Oil Company, Creditor State of
Indiana (IDEM) In Support of [12001-1] Joint Motion For
Approval of Compromise & For Order Barring All Related
Claims, (debb) [EOD 10/02/97] [86-12834]

Order Scheduling Hearing On: ([12001-1] Joint Motion For
Approval of Compromise & For Order Barring All Related
Claims by State of Indiana (IDEM), Crystal Oil Company -
Hearing Schd For 1:30 12/1/97 at Courtroom Four, S'port;
Objections Must be Filed 20 Days Prior to the Hearing Date;
If Any Party Objects, This Hearing Will be Converted into a
Scheduling Conference). (debb) [EOD 10/02/97]
[86-12834]

Notice of Hearing (Unserved) Re: [12001-1] Joint Motion For
Approval of Compromise & For Order Barring All Related
Claims by State of Indiana (IDEM), Crystal Oil Company Schd
For 1:30 12/1/97 at Courtroom Four, S'port. (debb)
[EOD 10/02/97] [86-12834]

Certificate Of Service By James R. Jeter for Debtor Crystal
Oil Company Of [12001-1] Application For Approval of
Compromise & For Order Barring All Related Claims,
[12002-1] Support Memorandum, [12003-1 & 2] Order
Scheduling Hearing On: ([12001-1] Joint Motion For Approval
of Compromise & Order Barring All Related Claims) &
[12004-1] Notice Hearing Unserved. (debb) [EOD 10/03/97]
[86-12834]

Docket as of June 22, 2000 9:37 am Page 21 NON-PUBLIC

RAM00776



INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re.- Crystal Oil Company

CLOSED

10/6/97 12006

10/6/97 12007

10/6/97 12008

10/23/97 12009

10/23/97 12010

11/7/97 12011

11/7/97 --

11/7/97 --

11/21/97 12012

12/1/97 12013

12/22/97 12014

12/23/97 12015

Notice of Application for Taxation of Costs filed by
Creditor LA Dept. of Transportation & Development In Re:
[11998-1] Order w/Declaration & cert of svc. . (debb)
[EOD 10/06/97] [86-12834]

Taxation of Costs Re [11998-1] Order by Creditor LA Dept.
of Transportation & Development ($9,597.24). (debb)
[EOD 10/06/97] [86-12834]

Taxation of Costs Re [11998-1] Order by Creditor LA Dept.
of Transportation & Development ($9,597.24) (James Robert
Jeter's Initials), (debb) [EOD 10/06/97] [86-12834]

Motion By Debtor Crystal Oil Company To Extend Time To
Accomplish Mediation (re AGE Oil Co.) w/cert of svc. (debb)
[EOD 10/23/97] [86-12834]

Order Granting [12009-1] Motion To Extend Time To
Accomplish Mediation (re AGB Oil Co.) by Crystal Oil
Company (Granted for a Period Through 12/31/97). (debb)
[EOD 10/23/97], [86-12834]

Objection By Creditors R.J. Oil & Refining Co., Inc. &
Princeton Mining Co. To [12001-1] Application For Approval
of Compromise & For Order Barring All Related Claims by
State of Indiana (IDEM), Crystal Oil Company w/certs of
svc. (debb) [EOD 11/07/97] [86-12834]

Added Attorney Mark L. Boos for R.J. Oil & Refining Co.,
Inc. & Princeton Mining Co. (debb) [EOD 11/07/97]
[86-12834]

Added Attorney E. Keith Carter for R.J. Oil & Refining Co.,
Inc. & Princeton Mining Co. (debb) [EOD 11/07/97]
[86-12834]

Supplement to [12005-1] Service Certificate by James R.
Jeter for Debtor Crystal Oil Company (debb) [EOD 11/21/97]
[86-12834]

Hearing (Scheduling Conference) Re: [12001-1] Application
For Approval of Compromise & For Order Barring All Related
Claims by State of Indiana (IDEM), Crystal Oil Company Cntd
For 1:30 2/2/98 at Courtroom Four, S'port (debb)
[EOD 12/01/97] [86-12834]

Motion By Debtor Crystal Oil Company To Extend Time To
Accomplish Mediation (re AGB Oil Co.) w/cert of svc. (debb)
[EOD 12/22/97] [86-12834]

Order Granting [12014-1] Motion To Extend Time To
Accomplish Mediation (re AGB Oil Co.) by Crystal Oil
Company (Granted for a Period Through 02/98). (debb)
[EOD 12/23/97] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

2/2/98 12016

2/17/98 12017

2/23/98 12018

friS Fid 55

3 /20 /98 12019

3/20/98 12020

3/20/98 12021

3/30/98 12022

4/3/98 12023

Hearing (Scheduling Conference) Re: [12001-1] Application
For Approval of Compromise & For Order Barring All Related
Claims by State of Indiana (IDEM), Crystal Oil Company Cntd
For 1:30 3/30/98 at Courtroom Four, S'port. (debb)
[EOD 02/02/98] [86-12834]

Order Setting Bar Dates & Continuing Scheduling Conference
On: ([12001-1] Application For Approval of Compromise & For
Order Barring All Related Claims by State of Indiana
(IDEM), Crystal Oil Company - Response of Parties Objecting
to Joint Motion & Pretrial Stipulations to be Submitted to
Debtor's Counsel by 3/2/98; All Parties to File Exhibit
List, Witness List, Joint Stipulations & Memorandums by
3/20/98; Scheduling Conference Cntd to 1:30 3/30/98 at
Courtroom Four, S'port). (debb) [EOD 02/17/98]
[86-12834]

Report Regarding Mediation (re AGB Oil Co.) by Debtor
w/cert of svc & Exhibit (debb) [EOD 02/23/98]
[86-12834]

Pre-Hearing Memorandum By Debtor Crystal Oil Company In
Support of [12001-1] Application For Approval of Compromise
& For Barring All Related Claims by Crystal Oil Company,
State of Indiana (IDEM) w/cert of svc. (debb) [EOD 03/23/98]
[86-12834]

Pre-Hearing Memorandum By Creditor State of Indiana (IDEM)
In Support of [12001-1] Application For Approval of
Compromise & For Order Barring All Related Claims by
Crystal Oil Company, State of Indiana (IDEM) w/cert of svc.
(debb) [EOD 03/23/98] [86-12834]

Pre-Trial Stipulation Filed by Debtor Crystal Oil Company &
Creditors State of Indiana (IDEM), R.J. Oil & Refining Co.,
Inc. & Princeton Mining Co. (debb) [EOD 03/23/98]
[86-12834]

Hearing (Scheduling Conference) Re: [12001-1] Application
For Approval of Compromise & For Order Barring All Related
Claims by Crystal Oil Company, State of Indiana (IDEM) - All
Parties Absent; Cntd For 3:00 4/6/98 at Courtroom Four,
S'port. (debb) [EOD 04/02/98] [Edit date 04/28/98]
[86-12834]

Memorandum By Creditors R.J. Oil & Refining Co., Inc. &
Princeton Mining Co. In Opposition To [12001-1] Application
For Approval of Compromise & For Order Barring All Related
Claims by Crystal Oil Company, State of Indiana (IDEM)
w/cert of svc & exhibits, (debb) [EOD 04/03/98]
[86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

4/6/98 12024

4/8/98 12025

4/8/98 12026

5/15/98 12027

5/15/98 12028

5/15/98 12029

5/15/98 12030

Hearing (Scheduling Conference) Re: [12001-1] Application
For Approval of Compromise & For Order Barring All Related
Claims by Crystal Oil Company, State of Indiana (IDEM) - All
Parties Present; Trial Schd For 1:30 5/15/98; 1:30 5/20/98 t
9:00 5/29/98 at Courtroom Four, S'port. (debb)
[EOD 04/07/98] [Edit date 04/28/98] [86-12834]

Order Setting Trial & Applicable Bar Dates Re: ([12001-1]
Application For Approval of Compromise & For Barring All
Related Claims by Crystal Oil Company, State of Indiana
(IDEM) - Debtor to Produce Any Additional Information by
4/15V98; R.J. Oil & Princeton Mining to Submit Their
Portion of Previously Required Pre-Trial Stipulations by
4/22/98; R.J. Oil & Princeton Mining to File Exhibit List &
Witness List by 5/8/98 & Debtor & IDEM Shall File Any
Opposition to Same by 5/8/98; Trial Schd For 1:30 5/15/98;
1:30 5/20/98 & 9:00 5/29/98 at Courtroom Four, S'port).
(debb) [EOD 04/08/98] [86-12834]

Certificate Of Service By Paula E. Funderburk, Judicial
Assistant to Judge Stephen V. Callaway Of [12025-1] Order
Setting Trial & Applicable Bar Dates Re: ([12001-1]
Application For Approval of Compromise & For Barring All
Related Claims by Crystal Oil Company, State of Indiana
(IDEM), (debb) [EOD 04/08/98] [86-12834]

Hearing Held Re: [12001-1] Application For Approval of
Compromise & For Order Barring All Related Claims by Crystal
Oil Company, State of Indiana (IDEM) - Debtor, Attorney
Clement, Attorney Junk & Attorney Ratliff Absent; Attorney
Jeter & Atty Carter Present; Objection of R.J. Oil &
Refining Co. is Denied in Part & Granted in Part; R.J. is
Further Dismissed From Proceedings; Order Signed; Findings
of Facts & Conclusions of Law Filed & Signed; Motion Granted
Order Signed, (debb) [EOD 05/17/98]
[Edit date 05/18/98] [86-12834]

Exhibits filed in Open Court 5/15/98 - By Reference
Pretrial Stipulation Filed 3/20/98; Exhibits Books Volumes
I, II & III are C.I. 1-150. (debb) [EOD 05/17/98]
[86-12834]

Findings of Fact and Conclusions of Law Re: [12001-1]
Application For Approval of Compromise & For Order Barring
All Related Claims by Crystal Oil Company, State of Indiana
(IDEM) & [12011-1] Objection by R.J. Oil & Refining Co.,
Inc., Princeton Mining Co. (debb) [EOD 05/18/98]
[86-12834]

Order (JD898-0017) Granting in Part, Denying in Part
[12011-1] Objection by R.J. Oil & Refining Co., Inc.;
Further, R.J. is Dismissed From These Proceedings, (debb)
[EOD 05/18/98] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

5/15/98 12031

8/26/98 12032

8/26/98 12033

8/28/98 12034

S Fid

10/13/98 12035

10/16/98 12036

10/19/98 12037

Order (JD#98-0018) Granting [12001-1] Application For
Approval of Compromise & For Order Barring All Related
Claims by Oil Company, State of Indiana (IDEM). (debb)
[EOD 05/18/98] [86-12834]

Motion By Debtor Crystal Oil Company To Extend Stand Down
Order, For Authority to Make an Offer of Judgment, For
Authority to Take Video Deposition Either in State Court
Proceedings or in These Proceedings, or Both, & To Set
Date for Status Conference w/Exhibits & Cert, of Svc. (debb)
[EOD 08/27/98] [86-12834]

Notice of Hearing (Unserved) Re: [12032-1] Motion To Extend
Stand Down Order, [12032-2] Motion For Authority to Make an
Offer of Judgment, [12032-3] Motion For Authority to Take
Video Deposition Either in State Court Proceedings or in
These Proceedings, or Both, & [12032-4] Motion To Set Date
for Status Conference by Crystal Oil Company Schd For 9:00
10/19/98 at Courtroom Four, S'port. (debb) [EOD 08/27/98]
[86-12834]

Certificate Of Service By James R. Jeter for Debtor Crystal
Oil Company Of [12033-1] Notice of Hearing, (debb)
[EOD 08/28/98] [86-12834]

Joint Motion By Debtor Crystal Oil Company, Creditor State
of Indiana (IDEM) To Dismiss [11856-1] Motion To Enforce
Confirmation Order & Bar Date Order (re State of Indiana),
[11895-1] Motion For Contempt & [11895-2] Motion To Enforce
Confirmation Order, Bar Date Order & Injunction of Section
254 of the Bankruptcy Code With Respect to the Indiana
Princeton Refinery Site Claim w/Exhibits. (debb)
[EOD 10/13/98] [86-12834]

Order Granting [12035-1] Motion To Dismiss [11856-1] Motion
To Enforce Confirmation Order & Bar Date Order (re State of
Indiana), [11895-1] Motion For Contempt & [11895-2] Motion
To Enforce Confirmation Order, Bar Date Order & Injunction
of Section 254 of the Bankruptcy Code With Respect to the
Indiana Princeton Refinery Site Claim by State of Indiana
(IDEM), Crystal Oil Company - Motions Dismissed With
Prejudice, (debb) [EOD 10/16/98] [86-12834]

Hearing Held Re: [12032-1] Motion To Extend Stand Down
Order, [12032-2] Motion For Authority to Make an Offer of
Judgment, [12032-3] Motion For Authority to Take Video
Deposition Either in State Court Proceedings or in These
Proceedings, or Both, & [12032-4] Motion To Set Date for
Status Conference by Crystal Oil Company - Motion Granted;
Order Signed; Status Conference Schd 3:00 09/27/99. (debb)
[EOD 10/21/98] [86-12834]
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INTERNAL USE ONLY: Events between 1/1/31 and 6/22/00.
86-12834 In re: Crystal Oil Company

CLOSED

10/19/98 12038

10/19/98 --

12/8/98 12039

2/3/99 12040

2/3/99 12041

2/3/99

12/2/99 12042

12/2/99 12043

12/14/99 --

12/14/99 12044

12/14/99 --

Order Granting [12032-1] Motion To Extend Stand Down Order,
[12032-2] Motion For Authority to Make an Offer of
Judgment, [12032-3] Motion For Authority to Take Video
Deposition Either in State Court Proceedings or in These
Proceedings, or Both, & [12032-4] Motion To Set Date for
Status Conference by Crystal Oil Company (Status Conference
Schd 3:00 09/27/99). (debb) [EOD 10/21/98] [86-12834]

Status Conference Schd for 3:00 9/27/99 at Courtroom Four,
S'port - See Order [12038-1]. (debb) [EOD 10/21/98]
[86-12834]

Copy of Judgment by 5th Circuit Judges: Politz, Reavley &
Jolly - The ruling of the District Court is affirmed, (tomm)
[EOD 12/09/98] [86-12834]

Joint Motion By Debtor Crystal Oil Company & Creditor AGB
Oil Co. To Dismiss [11874-1] Motion To Enforce
Confirmation Order Bar Date Order (re AGB Oil Co.)
w/Exhibits. (debb) [EOD 02/04/99] [86-12834]

Order Granting [12040-1] Motion To Dismiss [11874-1] Motion
To Enforce Confirmation Order Bar Date Order (re AGB Oil
Co.). (debb) [EOD 02/04/99] [86-12834]

Terminated Deadline Re: Status Conference 9/27/99. (debb)
[EOD 09/16/99] [86-12834]

Motion by Debtor Crystal Oil Company For Order Closing
Case, (debb) [EOD 12/02/99] [86-12834]

Order Granting [12042-1] Motion For Order Closing Case by
Crystal Oil Company, (debb) [EOD 12/02/99] [86-12834]

Trustee Debtor Possession appointed, (bran) [EOD 12/14/99]

Final Decree (bran) [EOD 12/14/99]

Case Closed, (bran) [EOD 12/14/99]
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

:N RE: CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

PLAINTIFF: ARKLA RELEASED GAS

versus

A.P. NUMBER 586-0445
Adversary Proceeding

DEFENDANT: CRYSTAL OIL COMPANY

3x • 3 1

F I D *

DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO ADVERSARY PROCEEDING RECORD

10-31-86 467

s-.su> &P

11-03-86 500

11-07-86 530

11-12-86 543

COMPLAINT (Arkla) Declaratory judgement on the right of
plaintiff to recoup overpayment

Plaintiffs:
1. ARKLA RELEASED GAS, A Division of ARKLA, Inc.

Defendants:
1. Crystal Oil Company

Attorney for Plaintiffs: .
1. Robert W. Johnson

BIANCHARD, WALKER,O'QUIN & ROBERTS
1500 First National Bank Tower
400 Texas
Shreveport, La 71101
318 221-6858

SUMMONS issued

SUMMONS reissued, replacing Summons No. 500
CALENDAR: PTC set for 11-21-86 at 1:30 P.M.
U.S. Bankruptcy Court, Third Floor
U.S. Court House, 500 Fannin St.(BS)

467 MOTION (Arkla) To Limit Notice of Hearing on Complaint

11-12-86 544 467 ORDER (Arkla) Limiting Notice, Copy of Notice Attached

CALENDAR: Pre-trial Conference set
for 1:30 P.M., 11-21-86.
Hearing on Complaint set
for 12-12-86 at 10:00 P.M.,
U.S. Bankruptcy Court,
Third Floor, U.S. Court House,
500 Fannin St.(CJH)

CALENDAR: Pre-trial Conference Continued To 12-12-86,
3:00 P.M., Third Floor (CJH)
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

T>J RE: CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-0283''
CHAPTER 11 PROCEEDINGS

PLAINTIFF: ARKLA RELEASED GAS

versus

DEFENDANT: CRYSTAL OIL COMPANY

A.P. NUMBER 586-0445
Adversary Proceeding

DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO

11-14-86

11-14-86

ADVERSARY PROCEEDING RECORD

564

565

CALENDAR: Pre-trial Conference Continued To 01-23-87,
10:00 A.M., Third Floor (CJH)

CALENDAR: Pre-trial Conference Continued To 05-29-87,
1:30 P.M., Third Floor (CJH)

CERTIFICATE (Arkla) Certificate of Service of Summons No.
530

CERTIFICATE (Arkla) Affidavit of Mailing to List of
Attorneys and other Parties in Interest filing Notice of
Hearing on Complaint for Declaratory Judgment and Allowance
of Recoupment

MOTION (Arkla) Joint Motion For Extension of Time To Respond

ORDER (Arkla) Granting Motion 642 & requiring no notice,
pursuant to Rule 2002(1)

MOTION (Arkla) Joint Motion for Enlargment of Time

ORDER (Arkla) Order Granting Motion #927

MOTION (Arkla) Joint Motion for Extension of Time to Respond

ORDER (Arkla) Order Granting Motion #11277

MOTION (Arkla) Joint Motion for Extension of Time to
Respond. Proposed Order Attached

12-05-86

12-05-86

01-23-87

01-23-87

03-20-87

03-20-87

05-05-87

642

643

927

928

11277

11278

11501

05-11-87 11524 ORDER (Arkla) Order for Extension of Time
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CRYSTAL OIL 586-02834
DOCKET NUMBER

DATE
FILED

May 29

May 29

May 29

8̂£&

DOC #

011613

011614

011615

hrtrWWB̂

IHDEXED TO

RECORD

ATttTPttQADV HO *Sttfc — nAA A

JOINT motion for extension of time to responc
and for continuance or pre-trial conf.
(ARKLA Energy Resources). (fac)

MINUTES re hrg on complaint for declaratory
judgment & allowance of recoupment (ARK
Energy Resources), Con't to June 25,198
@l:30p.n., pretrial conf. (fac)

ORDER continuing pre-trial conf. to June 25
1987 @ It30 p.n. EOD/NOE May 29, 87.

L

:ac)

B100E (7/86) DOCKET - CONTINUATION
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

N RE: CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-02834
CHAPTER 11 PROCEEDINGS

PLAINTIFF: ARKLA ENERGY RESOURCES

versus

DEFENDANT: CRYSTAL OIL COMPANY

A.P. NUMBER 586-0444
Adversary Proceeding

DATE OF DOCUMENT INDEXED
ENTRY NUMBER TO

10-31-86

Cji" CCCU.

11-03-86

11-07-86

11-12-86

466

499

529

541

ADVERSARY PROCEEDING RECORD

COMPLAINT (Arkla) Declaratory judgement on the right of
plaintiff to recoup overpayment

Plaintiffs:
1. ARKLA Energy Resources, A Division of ARKLA, INC

Defendants:
1. Crystal Oil Company

Attorney for Plaintiffs:
1. Robert W. Johnson

Blanchard, Walker, O'Quin & Roberts
1500 First National Bank Tower
400 Texas
Shreveport, La 71101
318 221-6858

SUMMONS issued

SUMMONS reissued, replacing Summons No. 499
CALENDAR: PTC set for 11-21-86 at 1:30 P.M.
U.S. Bankruptcy Court Third Floor
U.S. Court House, 500 Fannin St.(BS)

466 MOTION (Arkla) To Limit Notice of Hearing on Complaint

11-12-86 542 466 ORDER (Arkla) Limiting Notice, Copy of Notice Attached

CALENDAR: Pre-trial Conference set
for 1:30 P.M., 11-21-86.
Hearing on Complaint set
for 12-12-86 at 10:00 P.M.,
U.S. Bankruptcy Court,
Third Floor, U.S. Court House,
500 Fannin St.(CJH)

CALENDAR: Pre-trial Conference Continued To 12-12-86,
3:00 P.M., Third Floor (CJH)
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF LOUISIANA

SHREVEPORT DIVISION

RE: CRYSTAL OIL COMPANY
Debtor

CASE NUMBER: 586-0283'
CHAPTER 11 PROCEEDINGS

PLAINTIFF: ARKLA ENERGY RESOURCES

versus

A.P. NUMBER 586-0444
Adversary Proceeding

DEFENDANT: CRYSTAL OIL COMPANY

DATE OF
ENTRY

11-14-86

11-14-86

DOCUMENT
NUMBER

INDEXED
TO ADVERSARY PROCEEDING RECORD

563

566

12-05-86

12-05-86

01-23-87

01-23-87

03-20-87

03-20-87

05-05-87

640

641

925

926

11275

11276

11500

05-11-87 11523

CALENDAR: Pre-trial Conference Continued to 01-23-87,
10:00 A.M.,Third Floor (CJH)

CALENDAR: Pre-trial Conference Continued to 05-29-87,
1:30 A.M., Third Floor (CJH)

CERTIFICATE (Arkla) Certificate of Service of Summons No.
529

CERTIFICATE (Arkla) Affidavit of Mailing to List of
Attorneys and other Parties in Interest filing Notice of
Hearing on Complaint for Declaratory Judgment and Allowance
of Recoupment

MOTION (Arkla) Joint Motion For Extension of Time To Respond

ORDER (Arkla) Granting Motion 640 & requiring no notice,
pursuant to Rule 2002(1)

MOTION (Arkla) Joint Motion for Enlargment of Time

ORDER (Arkla) Order Granting Motion #925

MOTION (Arkla) Joint Motion for Extension of Time to Respond

ORDER (Arkla) Order Granting Motion #11275

MOTION (Arkla) Joint Motion for Extension of Time to
Respond. Proposed Order Attached

ORDER (Arkla) Order for Extension of Time
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CRYSTAL OIL
PACE.

586-02834
DOCKET NUMBER.

DATE
PILED

May 29

May 29

May 29

%m
DOC t

011616

011614

011617

v%nn£r
AJHHQC «TTOwffirefl

IHDEXKD TO

RECORD

ADVERSARY HO586-0445

JOINT motion for extension of time to respond
and for continuance or pre-trial conf.
(Arkla Released Gas C o . ) . ( fac)

MINUTES re hrg on complaint for declaratory
Judgment and allowance of recoupment
(Arkla Released Gas Co), Con't to June 25,1
1987 @ It30 p.m. pre-trial conf. ( f a c )

ORDER continuing pre-trial conf. to June 25j
1987 & 1:30 p.m. EOD/NOE May 29.87. ( f a c )

B100E (7/86) DOCKET - CONTINUATION
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H. "Sim" Srouin
OF

, *S* t/o

a copy of the Articles of Incorporation and Initial Report of

'CRYSTAL OIL LOUISIANA, INC.,
Domiciled at New Orleans, Louisiana, Parish of Orleans,

A corporation organized under the provisions of R. S. 1950, Title 12,
Chapter 1, as amended,

By Act executed on February 23, 1984, and acknowledged on February 23,
1984, the date when corporate existence began,

Was filed and recorded in this Office on February 24, 1984, in the Record
of Charters Book 341,

And all'fees having"been paid as required by law, the corporation is
authorized to transact business in this State, subject to the restrictions-*-
imposed by law, including the provisions of R. S. 1950, Title 12, Chapter 1,
as amended.

'

i

r •'•••
4.:.:.':
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February 24, 1984
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ARTICLES OF INCORPORATION

OF

CRYSTAL OIL LOUISIANA, INC.

I, the undersigned, being capable of contracting,
for the purpose of forming a corporation pursuant to Chapter 1
of Title 12 of the Louisiana Revised Statutes, do hereby
certify:

FIRST: The name of the corporation is Crystal Oil
Louisiana, Inc.

SECOND: The purpose for which this corporation is
formed is as follows:

To engage in any lawful activity for which
corporations may be formed under the Louisiana
Business Corporation Law.

THIRD: The duration of the corporation is
perpetual.

FOURTH: The aggregate number of shares
which the corporation shall have the authority to
issue is Thirty Six Million (36,000,000), consisting
of two classes. The designation of each-class, the
number of shares of each class, and the par value of
the shares of each class, are as follows:

Number of Par Value
Shares Class Per Share

35,000,000 Common Stock $1.00

1,000,000 Preferred Stock $5.00

The preferences, limitations and relative rights in
respect of the shares of each class and the variations of the
relative rights and preferences as between series of any
preferred or special class in series, if any, or shall be
provided for, are as follows:

COMMON STOCK

1. Voting Rights of Common Stock. Each
holder of Common Stock shall be entitled to one (1)
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vote for each share of common stock held thereby on
each matter submitted to a vote of the shareholders
of the corporation. No shareholder shall be
entitled to cumulate his votes in the election of
directors of the corporation, but each share shall
be entitled to one (1) vote in the election of each
director.

2. Dividends on Common Stock. The holders
of Common Stock shall be entitled to receive
dividends on shares of Common Stock when, if and as
declared by the Board of Directors of the corporation.

3. Distribution on Common Stock in the
Event of Dissolution, Liquidation or Winding Up.
In the event of any voluntary or involuntary
dissolution, liquidation or winding up of the
corporation, after payment or provision for payment
of the debts and other liabilities of the Corpora-
tion and the amounts to which the holders of all
classes of Preferred Stock may be entitled, the
holders of the Common Stock shall be entitled to
share ratably in the remaining assets of the
corporation.

PREFERRED STOCK

Authority of the Board of Directors to
Amend These Articles to Fix the Preferences,
Limitations and Relative Rights of Preferred Stock.
There is hereby vested in the Board of Directors of
the corporation the authority to amend these
articles by resolution of such Board to fix the
preferences, limitations and relative rights of the
shares of Preferred Stock, and to establish and fix
variations in relative rights as between series of
Preferred Stock. In such regard and without
limitation, the Board of Directors may by resolution
from time to time classify or reclassify and issue
in one or more series any unissued shares of
Preferred Stock, and may fix or alter in any one or
more respects, from time to time before issuance of
such shares, the number and designation of any
series or classification, liquidation and dividend
rights, preferences, voting powers, redemption
rights, conversion rights, and any other rights,
restrictions and qualifications of and the terms of
any purchase, retirement or sinking fund which may
be provided for, such shares of Preferred Stock.
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FIFTH: The full name and post office address of
the incorporator is as follows:

NAME ADDRESS

Karen M. Nakfoor Fulbright & Jaworski
Bank of the Southwest Bldg.
Houston, Texas 77002

SIXTH: Cash, property or share dividends, shares
issuable to shareholders in connection with a reclassifica-
tion of stock, and the redemption price of redeemed shares,
which are not claimed by the shareholders entitled thereto
within a reasonable time (not less than one year in any event)
after the dividend or redemption price became payable or the
shares became issuable, despite reasonable efforts by the
corporation to pay the dividend or redemption price or
deliver the certificates for the shares to such shareholders
within such time, will, at the expiration of such time,
revert in full ownership to the corporation, and the corpora-
tion's obligation to pay such dividend or redemption price or
issue such shares, as the case may be, will thereupon cease;
provided that the board of directors may, at any time, for
any reason satisfactory to it, but need not, authorize (a)
payment of the amount of any cash or property dividend or
redemption price or (b) issuance of any shares, ownership of
which has reverted to the corporation to the entity who or
which, would be entitled thereto had such reversion not
occurred.

SEVENTH: Any director absent from a meeting of the
board of directors or any committee thereof may be represented
at such meeting by any other director or shareholder, who may
cast the vote of the absent director according to the written
instructions, general or special, of the absent director.

EIGHTH: Whenever by any provision of law, these
articles of incorporation or the bylaws of the corporation,
the affirmative vote of shareholders is required to authorize
or constitute corporate action, such action may be taken
without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by the shareholders holding
that proportion of the total voting power on the question
required by these articles of incorporation, by the bylaws of
the corporation or by law, whichever requirement is higher.
Such written consent shall have the same force and effect as
an affirmative vote of the shareholders at a meeting of share-
holders .

NINTH: Special meetings of the shareholders for
any purpose or purposes shall be called by the secretary at
the request in writing of shareholders entitled to vote on
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+-I-PTS relating to such purpose or purposes holding in the
mqgregate not less than twenty-five percent (25%) of the
total voting power.

TENTH: Any proposed merger, consolidation or
transfer (the sale, lease, exchange or other disposition) of
11 or substantially all of the assets of the corporation and
any amendment to these articles must be approved by the
shareholders of the corporation by a vote of that proportion
of the voting power present which shall at least equal
two-thirds of all the votes entitled to be cast on the matter.

ELEVENTH: This corporation reserves the right to
amend, alter, change or repeal any provision contained in
these articles in the manner now or hereafter prescribed
hereby or by statute, and all rights conferred upon share-
holders herein are granted subject to this reservation.

IN WITNESS WHEREOF I the undersigned, am capable of
contracting, have hereunto affixed my signature on this 23rd
day of February, 1984.

Karen M. Nakfoor
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STATE OF TEXAS §
§

COUNTY OF HARRIS §

BE IT KNOW, that on this 23rd day of the month of
February, in the year of our Lord, 1984, before me, the under-
signed, a Notary Public in and for the County and State
aforesaid duly commissioned and qualified, there came and
appeared Karen M. Nakfoor, known to me, Notary, and known by
me to be the person whose name appears upon the foregoing
instrument and said appearer declared and acknowledged unto
me, Notary, that she executed the said instrument for the
uses and purposes therein set forth and apparent.

IN WITNESS WHEREOF, said appearer has signed these
presents, and I have hereunto set my official hand and seal
on the day and date first hereinabove written.

(NOTARIAL SEAL)

\ -~\ '. • •
Vn •, t\ K * c.. • t ••' cju

J NOTARY PUBLIQ
GAY H. RUiiHIr.ii T

Notary Public in end for the State of TMM
My Commission Empires Nobembsf 9.
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, Of Louisiana

Sew Orleans,

The Secretary of State
Biton Rouse. Louisiana

INITIAL REPORT BY DOMESTIC CORPORATIONS

(To b« f when the Articles of Incorporation are filer1'
(R.S. 1950. 12:101)

îno. with R.S. 1950. 12:101

av m»kes its initial report as follows:

Crystal Oil Louisiana, Inc.
(N»m« o( Corporillon)

& /"on Office address of its Registered Office:
n -j-hprnia Building. New Orleans. Louisiana 70112

JT& Pon Office address of each of its Registered Agents
C T CCRP3RATIOI? SYSTEM, 1300 Hibernia! Building, New Orleans, Louisiana 70112

M& AodresMS of the,First Directors (if selected when articles are filed)Pcoert r. Roberts
Ma-y 229 Mi lam Street
L. G. Caskey
Richard H. Sucher P. 0. Box 21101
S. Gordon Bader
Jar.es ?.. Hoyle. ,T>- Shreveport, Louisiana 71120

Dated at 3 : 0 0 P . m. on the. 23rd .. day of February 84

Karen M. Nakfoor

ptie«r«o «na turnnrno by:
0. MABTIN. JR.. i«crtnry of SKI*

(To D« >lgn*d oy E*cfl Incorporitor .
or t duly lutnorlicd «9«nt. 12:2*A)
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in effect 5/4/84

BYLAWS

OF

CRYSTAL OIL LOUISIANA, INC.

ARTICLE I

OFFICES

Section 1. Principal Office. The registered
office of the Company shall be located in Shreveport,
Louisiana. The Company shall maintain a principal office in
Shreveport, Louisiana as required by law. The address of the
Company's principal office is 229 Milam Street, Shreveport,
Louisiana 71101.

Section 2. Other Offices. The Company may also
have offices in such other places either within or without
the State of Louisiana as the Board of Directors may from
time, to time designate or as the business of the Company may
require.

ARTICLE II
CORPORATE SEAL

The corporate seal of the Company shall have
inscribed therein the name of the Company, the year of its
organization and the words "Corporate Seal, Louisiana". The
seal may be used by causing it or a facsimile thereof to be
impressed or affixed or in any manner reproduced.

ARTICLE III
FISCAL YEAR

The Company's fiscal year shall begin with the
first day of January and end with the thirty-first day of
December each year.

ARTICLE IV
SHAREHOLDERS

Section 1. Place. Meetings of the shareholders of
the Company shall be held in Shreveport, Louisiana, or at
such other place within the United States as may from time to
time be designated by the Board of Directors and stated in
the notice of meeting.
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Section 2. Annual Meetings. An annual meeting of
the shareholders of the Company shall be held each year
within 31 days of the fourth Friday of April each year (or if
that be a legal holiday, then on the next business day)
between the hours of 9:00 a.m. and 4:00 p.m. for the election
of directors and for the transaction of such other business
as may be brought before the meeting. Failure to hold any
annual meeting or meetings shall not work a forfeiture or
dissolution of the Company.

Section 3. Special Meetings. Special meetings of
the shareholders may be called by the President or the Board
of Directors, or by the Secretary upon the written request by
shareholders holding in the aggregate that proportion of the
total voting power which shall at least equal to twenty-five
percent (25%) of all the votes entitled to be cast at such
meeting. Such request shall state the purpose or purposes of
such meeting and the matters proposed to be acted on thereat.

Section 4. Notice. Not less than ten days nor
more than sixty days before the date of every shareholders
meeting, the Secretary shall give to each shareholder en-
titled to vote at such meeting, written or printed notice
stating the time and place of the meeting and, in the case of
a special meeting, the purpose or purposes for which the
meeting is called, either by mail or in person. If mailed,
such notice shall be deemed to be given when deposited in the
United States mail addressed to each shareholder at his
address as it appears on the records of the Company with
postage thereon prepaid.

Section 5. Closing of Transfer Books and Fixing
Record Date. For the purposes of determzning shareholders
entitled to notice of or to vote at any meeting of share-
holders or any adjournment thereof, or entitled to receive
payment of any dividend or to receive or exercise subscrip-
tion or other rights, or to participate in a reclassification
of stock or in order to make a determination of shareholders
for any other proper purpose, the Board of Directors of the
Company may provide that the stock transfer books shall be
closed for a stated period but not to exceed, in any case,
sixty (60) days. If the stock transfer books shall be closed
for the purpose of determining shareholders entitled to
notice of or to vote at a meeting of shareholders, such books
shall be closed for at least ten (10) days immediately
preceding such meeting. In lieu of closing the stock transfer
books, the Board of Directors may fix in advance a date as
the record date for any such determination of shareholders,
such date in any case to be not more than sixty (60) days and
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not less than ten (10) days prior to the date on which the
particular action, requiring such determination of share-
holders, is to be taken. If the stock transfer books are not
closed and no record date is fixed for the determination of
shareholders, the record date for the determination of
shareholders entitled to notice of or to vote at a meeting of
shareholders shall be at the close of business on the date on
before the notice of the meeting is mailed or if notice is
waived, the close of business, on the day before the meeting,
and the record date for any other purpose shall be at the
close of business on the day on which the resolution relating
thereto of the Board of Directors is adopted.

Section 6. List of Shareholders. ,A complete list
of the shareholders entitled to vote at any meeting of
shareholders, arranged in alphabetical order, with the number
of shares and class of shares held by each, shall be certified
by the Secretary or the Company's transfer agent and shall
remain open to inspection by the shareholders at the time and
place at such meeting.

Section 7. Quorum. The presence, in person or by
proxy, of the holders of a majority of the total voting
power entitled to vote thereat, shall constitute a quorum,
except that in no event shall a quorum consist of less than
ij of the total voting power; provided, however, that if there
be less than a quorum, the holders of a majority of the stock
so present or represented by proxy may convene and adjourn
the meeting from time to time, without notice other than
announcement at the meeting, until a quorum has been con-
stituted.

At such adjourned meeting at which a quorum shall
be present or represented any business may be transacted
which might have been transacted at the meeting as originally
notified. In the case of any meeting called for the election
of directors, those who attend the second of such adjourned
meetings, although less than a quorum as fixed herein, shall
nevertheless constitute a quorum for the purpose of electing
directors.

Section 8. Voting. (a) Unless the charter provides
for a greater or lesser number of votes per share or limits
or denies voting rights, each outstanding share of capital
stock, regardless of class/ shall be entitled to one vote on
each matter submitted to a vote at a meeting of shareholders.
No shareholder shall have the right to cumulate his votes for
the election of directors.
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(b) A shareholder may vote the shares owned of
record by him either in person or by proxy executed in
writing by the shareholder or by his duly authorized attorney-
in-fact but all proxies shall be filed with the Secretary of
the meeting at or prior to the meeting.

(c) Shares standing in the name of another corpo-
ration may be voted by its president, any vice-president,
secretary or treasurer or proxy appointed in writing by any
of such officers, unless some other person appointed by
bylaw or resolution of the board of directors to vote the
shares shall produce a certified copy of such bylaw or
resolution, in which case the other person shall be entitled
to vote the shares.

(d) Shares held by an administrator, executor,
guardian, conservator or other fiduciary may be voted by him,
either in person or by proxy, without a transfer of such
shares into his name. Shares standing in the name of a
receiver or trustee may be voted by him, either in person or
by proxy, but no reciver or trustee shall be entitled to vote
shares held by him without a transfer of such shares into his
name. It shall not be necessary for such fiduciary to obtain
a court order authorizing him to vote such shares.

(e) Shares standing in the name of a receiver may
be voted by such receiver, and shares held by or under the
control of a receiver may be voted by such receiver without
the transfer thereof into his name if authority so to do is
contained in an appropriate order of the court by which such
receiver was appointed.

(f) A shareholder whose shares are pledged shall be
entitled to vote such shares until the shares have been
transferred on the books of the Company into the name of the
pledgee, and thereafter the pledgee shall be entitled to vote
the shares so transferred.

(g) At all elections of directors, the voting shall
be by ballot. The Board of Directors, or, if the Board shall
not have made their appointment, the chairman presiding at
any meeting of shareholders, shall have the power to appoint
one or more persons to act as inspectors, to receive, canvass
and report the votes cast by the shareholders at such meeting;
provided, however, that no candidate for director shall be
appointed as inspector at any meeting for the election of
directors.
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Section 9. Chairman of Meeting. The Chairman of
the Board of the Company or, in his absence, the President or
a vice-President shall preside at all meetings of shareholders

Section 10. Secretary of Meeting. The Secretary
of the Company shall act as secretary of all meetings of the
shareholders; and in his absence, the chairman may appoint
any person to act as secretary of the meeting.

Section 11. Record of Shareholders. The Company
shall maintain at its principal place of business or the
office of its transfer agents and registrars, a record of its
shareholders, giving the names and addresses of all share-
holders and the number and class of the shares held by each
and dates on which the certificates were issued.

Section 12. Shareholders' Consents. Any action
required to be taken at a meeting of the shareholders may be
taken without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by shareholders
holding that proportion of the total voting power on the
question which is required by the articles of incorporation
or by law, whichever requirement is higher. The consent,
together with a certificate by the secretary of the Company
to the effect that the subscribers to the consent constitute
all or the required proportion of the shareholders entitled
to vote on the particular question, shall be filed with the
records of proceedings of the shareholders. If the consent
is signed by fewer than all of the shareholders having voting
power on the question, prompt notice shall be given to all of
the shareholders of the action taken pursuant to the consent.

ARTICLE V
BOARD OF DIRECTORS

Section 1. Management of Company. The property,
business and affairs of the Company shall be managed and
controlled by its Board of Directors.

Section 2. Number, Qualification and Term. The
Board of Directors shall consist of three or more directors,
not to exceed fifteen, as determined from time to time by the
Board of Directors of the Company. Such number may be
increased or decreased by the Board of Directors, provided
that no decrease shall effect a shortening of the term of any
incumbent director. Except as otherwise provided in Section
4 of this Article V, each position on the Board of Directors
shall be filled by election at the annual meeting of share-
holders. Directors need not be residents of the State of
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Louisiana or shareholders of the Company. "Unless removed in
accordance with these Bylaws, each director shall hold office
until the next annual meeting of shareholders and until his
successor shall have been duly elected and qualified.

Section 3. Removal. Any director or the entire
Board of Directors may be removed from office, either for or
without cause, at any special meeting of shareholders by the
affirmative vote of a majority in number of the shares of the
shareholders present in person or by proxy and entitled to
vote at such meeting, if notice of the intention to act upon
such matter shall have been given in the notice calling such
meeting. If the notice calling such meeting shall have so
provided, the vacancy caused by such removal may be filled at
such meeting by the affirmative vote of a majority in number
of the shares of the shareholders present in person or by
proxy and entitled to vote.

Section 4. Vacancies. Whenever any vacancy shall
occur in the Board of Directors, by reason of death, removal,
resignation or increase in the number of directors or other-
wise, it may be filled by a majority of the remaining direc-
tors, though less than a quorum, for the balance of the term
until the next annual meeting of shareholders.

Section 5. Meetings. (a) A regular meeting of the
Board of Directors shall be held for the election of officers
and for the transaction of any other business as soon as
practicable after the adjournment of the annual meeting of
shareholders. The regular meeting shall be held at such time
and place as the Board of Directors shall determine. No
notice need be given of such regular meeting.

(b) Special meetings of the Board of Directors may
be called by the Chairman of the Board or the President of
the Company at any time; and the President must, upon the
written request of a majority of the directors, call a
special meeting to be held not more than ten (10) days after
the receipt of such request. The Secretary shall give
written notice of special meetings to each director at his
usual business or residence address by his personal delivery
or by mailing such notice at least three (3) days before the
meeting, or by telegram or telephone at least one (1) day
before the meeting. Such notice need not specify the busi-
ness to be transacted at, nor the purpose of, such meeting.
No notice shall be necessary for any adjourned meeting. A
waiver of notice of any special meeting, in writing, signed
by the person or persons entitled to such notice, whether
before or after the time stated herein, shall be equivalent
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to the giving of such notice. Attendance of a director at a
meeting shall constitute a waiver of notice of such meeting,
except where a director attends a meeting for the express
purposes of objecting to the transaction of any business on
the ground that the meeting is not lawfully called or convened.

Section 6. Quorum. A majority of the number of
directors fixed by the Board of Directors pursuant to these
Bylaws shall constitute a quorum for the transaction of
business, but in no case shall less than one-third of the
entire Board of Directors, and in no event less than two
directors, constitute a quorum for the transaction of business.
The action of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the
Board of Directors. If a quorum shall not be present at any
meeting of directors, the directors present thereat may
adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be
present.

Section 7. Procedure at Meetings. The Board of
Directors, at each regular meeting held immediately following
the annual meeting of shareholders, if there is no acting
Chairman of the Board of Directors, shall appoint one of
their number to act as Chairman of Board of Directors, who may
also be an officer of the Company, and who shall preside at
meetings of the Board of Directors. In his absence at any
meeting a member of the Board to be selected by the members
present shall preside. The Secretary of the Company shall
act as secretary at all meetings of the Board, or, in his
absence, the presiding officer of the meeting may designate
any person to act as secretary. At meetings of the Board of
Directors, business shall be transacted in such order as from
time to time the Board may determine.

Section 8. Presumption of Assent. A director of
the Company who is present at a meeting of the Board of
Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless
his dissent shall be entered in the minutes of the meeting or
unless he shall file his written dissent to such action with
the person acting as the secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered
mail to the Secretary of the Company immediately after the
adjournment of the meeting. Such right to dissent shall not
apply to a director who voted in favor of such action.

Section 9. Compensation. The compensation of
non-officer members of the Board attending any regular or
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special meeting of said Board which has been duly called,
whether a quorum is present or not, shall be the sum as
determined from time to time by the Board. The compensation
of officer members of the Board attending any regular or
special meeting of said Board which has been duly called,
whether a quorum is present or not, shall be the sum as
determined from time to time by the Board. Directors'
expenses in attending meetings may be paid in addition to the
above prescribed compensation.

Section 10. Executive Committee. The Board of
Directors may elect from their own number an Executive
Committee composed of two or more directors who shall have
full power and authority between meetings of the Board to act
for the Company in the same manner as the Board might do
except that the Executive Committee shall not have the power
to declare dividends, to issue stock or to recommend to
shareholders any action requiring shareholders' approval.
The Executive Committee shall report to the Board at its next
regular meeting any action taken by such committee and the
Board may confirm or reject any such action at such meeting;
provided, however, that the rights of third parties have not
intervened. The expenses of any member of the Executive
Committee in attending meetings, or other legitimate expenses
of any member of the Committee, including compensation for
services rendered, may be allowed by the Board, but no member
of the Executive Committee who receives regular compensation
from the Company as an officer, agent or employee shall
receive any additional compensation for acting as a member of
the Executive Committee.

In the absence of any member of the Executive
Committee, the members thereof present at any meeting,
whether or not they constitute a quorum, may request a member
of the Board to act in the place of such absent member.

The designation of an Executive Committee and the
delegation of authority thereto shall not .operate to relieve
the Board of Directors, or any member thereof, of any respon-
sibility imposed upon it or him by law.

Section 11. Audit Committee. The Board of Direc-
tors may elect from their own number an Audit Committee
composed of two or more non-officer members of the Board who
shall be responsible for reporting to the Board with respect
to the Company's financial position and its relationship with
its independent accountants from time to time. The expenses
of any member of the Audit Committee in attending meetings,
or other legitimate expenses of any member of the Audit
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Committee, including compensation for services rendered, may
be allowed by the Board.

Section 12. Advisory Committee. The Board of
Directors may for its convenience, and at its discretion,
appoint one or more advisory committees of two or more
directors each; but no such advisory committees shall have
any power or authority except to advise the Board of Directors.
Any such committee shall exist solely at the pleasure of the
Board of Directors, no minutes of the proceedings of any such
committee shall be kept, and no member of any such committee
shall receive any compensation for such membership except by
way of reimbursement for reasonable expenses actually incurred
by him by reason of such membership or as determined from
time to time by the Board of Directors.

Section 13. Directors' Action by Written Consent.
Any action required to be or which may be taken at a meeting
of the Board of Directors or any committee thereof may be
taken without a meeting if consent in writing, setting forth
the action so taken shall be signed by each director entitled
to vote at such meeting, and such written consent shall have
the same force and effect as a unanimous vote of the Board of
Directors or any committee thereof.

Section 14. Directors' Action by Telephone
Conference Calls. Unless otherwise restricted by the articles
of incorporation or these by-laws, members of the board of
directors may participate in a meeting of the board of
directors, by means of telephone conference calls or similar
communications equipment provided all persons participating
in the meeting can hear and communicate with each other, and
such participation in a meeting shall constitute presence in
person at the meeting, except where a person participates in the
meeting for the express purpose of objecting to the trans-
action of any business on the grounds that the meeting is not
lawfully called or convened.

ARTICLE VI
OFFICERS

Section 1. Titles. The officers of this Company
shall consist of a President, an Executive Vice-President,
one or more Group Vice-Presidents, one or more Vice-Presidents,
a Secretary and a Treasurer, and in addition, such other
officers and assistant officers and agents as may be deemed
necessary and elected or appointed by the Board of Directors.
The President shall be selected from among the directors.
Any two or more offices may be held by the same person except
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that the President and Group vice-President shall not be the
same person and no person shall execute, acknowledge or
verify any instrument in more than one capacity. In its
discretion the Board of Directors may leave unfilled any
office except those of President, one Vice-President,
Treasurer and Secretary.

Section 2. Election; Term; Qualification.
Officers shall be chosen by the Board of Directors annually
at the meeting of the Board of Directors following the annual
shareholders' meeting. Each officer shall hold office until
his successor has been chosen and qualified, or until his
death, or resignation, or removal.

Section 3. Removal. Any officer or agent elected
or appointed by the Board of Directors may be removed by the
Board of Directors with or without cause but such removal
shall be without prejudice to the contract rights, if any, of
the person so removed. Election or appointment of an officer
or agent shall not of itself create any contract rights.

Section 4. Vacancies. Any vacancy in any office
may be filled by the Board of Directors at any meeting.

Section 5. Duties. The officers of the Company
shall have such powers and duties, except as modified by the
Board of Directors, as generally pertain to their offices,
respectively, as well as such powers and duties as from time
to time shall be conferred by the Board of Directors and
these Bylaws.

Section 6. The President. The President shall be
the chief executive officer of the Company, and shall have
general supervision over its several officers, subject
however, to the control of the Board of Directors. He shall
at each annual meeting, and from time to time, report to the
shareholders and to the Board of Directors all matters within
his knowledge which, in his opinion, the interest of the
Company may require to be brought to their notice; may sign
with the Secretary or Assistant Secretary any or all certi-
ficates of stock of the Company; shall preside at all meet-
ings of the shareholders in the absence of the Chairman of
the Board; shall sign and execute in the name of the Company
all contracts or other instruments authorized by the Board of
Directors, except in cases where the signing and execution
thereof shall be expressly delegated or permitted by the
Board or by these Bylaws to some other officer or agent of
the Company; and in general shall perform all duties as from
time to time may be assigned to him by the Board of Directors
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Or as are prescribed by these Bylaws.

Section 6(a). Executive Vice-President. The
Executive Vice-President shall report to the President and
shall have such duties and responsibilities as the President
or the Board of Directors may from time to time assign.

Section 7. The Group Vice-Presidents and the
vice-Presidents. At the request of the President, or in his
absence or disability, any Group Vice-President shall perform
the duties of the President, and, when so acting, shall have
all the powers of, and be subject to all restrictions upon,
the President. Any action taken by a Group Vice-President in
the performance of the duties of the President shall be
conclusive evidence of the absence or inability to act of the
president at the time such action was taken. Any Group Vice-
president shall perform such other duties as may, from time
to time, be assigned to him by the Board of Directors or
president or in the case of a Vice-President, by a Group
Vice-President. A Group Vice-President or a Vice-President
may also sign with the Secretary or an Assistant Secretary
certificates of stock of the Company.

Section 8. Secretary. The Secretary shall:
(a) keep the minutes of all meetings of the shareholders, of
the Board of Directors, and of all committees of the Board of
Directors, in one or more books provided for that purpose;
(b) see .that all notices are duly given in accordance with
the provisions of these Bylaws or as required by law; (c) be
custodian of the corporate records and of the seal of the
Company and see that the seal of the Company is affixed to
all documents the execution of which on behalf of the Company
under its seal is duly authorized; (d) have general charge of
the stock certificate books, transfer books and stock ledgers,
and such other books and papers as the Board of Directors may
direct, of the Company, all of which shall, at all reasonable
times, be open to the examination of any director, upon
application at the office of the Company during business
hours; and (e) in general perform all duties and exercise all
powers incident to the office of the Secretary and such other
duties and powers as the Board of Directors or the President
from time to time may assign to or confer on him.

Section 9. Treasurer. The Treasurer shall:
(a) have charge and custody of and be responsible for all
funds, notes, securities, and other valuables of the Company;
(b) deposit all funds in the name of the Company in such
banks, trust companies or depositories as shall be selected
in accordance with the provisions of these Bylaws; (c) keep
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omplete and accurate records of account showing accurately
t all times the financial condition of the Company; (d) render
statement of the conditions of the finances of the Company

a
t an regular meetings of the Board of Directors and a full
financial report at the annual meeting of the shareholders if
called upon to do so; and (e) in general perform all duties
and exercise all powers as the Board of Directors or the
president from time to time may assign to or confer on him.

Section 10. Assistant Officers. Any Assistant
Vice-President, Assistant Secretary or Assistant Treasurer
appointed by the Board of Directors shall have power to
perform, and shall perform, all duties incumbent upon a
Vice-President, the Secretary or the Treasurer of the Company,
respectively, subject to the general direction of such
officers, and shall perform such other duties as the Bylaws
may require or the Board of Directors may prescribe.

Section 11. Salaries. The salaries of the officers
of the Company shall be fixed from time to time by the Board
of Directors. No officer shall be prevented from receiving
such salary or other compensation by reason of the fact that
he is also a director of the Company.

Section 12. Bonds of Officers. The Board of
Directors may secure the fidelity of any or all of such
officers by bond or otherwise, in such terms and with such
surety or sureties, conditions, penalties or securities as
shall be required by the Board of Directors.

Section 13. Delegation. The Board of Directors
may designate temporarily the powers and duties of any
officer of the Company, in case of his absence or for any
other reason, to any other officer, and may authorize the
delegation by any officer of the Company of any of his powers
and duties to any agent or employee subject to the general
supervision of such officer.

ARTICLE VII
Capital Stock

Section 1. Certificates Representing Shares.
Certificates representing shares of stock of the Company
shall be in such form or forms as comply with the require-
ments of law and the Articles of Incorporation and as the
Board of Directors shall approve. Such certificates shall be
signed by the President or a Vice-President, and"the Secre-
tary or ah Assistant Secretary of the Company and shall be
sealed with the seal of the Company or a facsimile thereof.
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The signatures of the President or Vice-President and the
Secretary^ or Assistant Secretary may be facsimiles, engraved
or printed, if the certificate is countersigned by a transfer
agent, or registered by a registrar, other than the Company
itself or an employee of the Company. in case any officer or
officers who have signed or whose facsimile signature or
signatures have been placed upon such certificates shall have
ceased to be such officer or officers before such certificate
is issued, it may be adopted and issued by the Company with
the same effect as if he or they had not ceased to be such
officer or officers as of the date of its issuance, and
issuance and delivery thereof by the Company shall constitute
adoption thereof by the Company. The certificates shall be
consecutively numbered and a record thereof shall be entered
in the books of the Company as they are issued.

As long as the Company is authorized to issue
shares of more than one class there shall be set forth upon
the face or back of the certificate, or the certificate shall
have a statement that the Company will furnish to any share-
holder upon request and without charge, a full or summary
statement of the designations, preferences, limitations, and
relative rights of the shares of each class authorized to be
issued and, if the Company is authorized to issue any pre-
ferred or special class in series, the variations in the
relative rights and preferences between the shares of each
such series so far as the same have been fixed and determined
and the authority of the board of directors to fix and
determine the relative rights and preferences of subsequent
series.

Section 2. Transfer Agent. The Board of Directors
shall have the power to appoint one or more Transfer Agents
and Registrars for the transfer and registration of certifi-
cates of stock of any class, and may require that stock
certificates shall be countersigned and registered by one or
more of such Transfer Agents and Registrars.

Section 3. Stock Ledger. The Secretary of the
Company shall maintain, among other records, at the Company's
principal place of business, an original or duplicate stock
ledger containing the names and addresses of all shareholders
and the number of shares of each class held by each shareholder.

Section 4. Transfer of Stock. The shares repre-
sented by any stock certificates of the Company are trans-
ferable only on the books of the Company by the holder of
record thereof in person or by a duly authorized attorney or
legal representative upon surrender of the certificate for
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such shares properly endorsed or assigned. The Board of
Directors may make such rules and regulations as it deems
desirable or necessary concerning the issue, transfer and
registration or replacement of stock certificates.

Section 5. Holder of Record. The Company shall be
entitled to treat the holder of record of any share or shares
Of stock of the Company as the owner thereof for all purposes,
and shall not be bound to recognize any equitable or other
claim to, or interest in, such shares or any rights deriving
from such shares on the part of any other person, including
(but without limitation) a purchaser, assignee or transferee,
unless and until such other person becomes the holder of
record of such shares, whether or not the Company shall have
either actual or constructive notice of the interest of such
other person.

Section 6. Lost, Stolen or Destroyed Certificates.
The Company may issue a new certificate for shares of stock
in the place of any certificate therefore issued and alleged
to have been lost, stolen or destroyed. The Board of Directors
or the Transfer Agent may require the owner of such lost,
stolen or destroyed certificate, or his legal representative,
to furnish an affidavit as to such loss, theft, or destruc-
tion and to give a bond in such form and substance, and with
such surety or sureties, with fixed or open penalty, as it
may direct, to indemnify the Company, and the Transfer Agents
and Registrars, against any claim made on account of the
alleged loss, theft or destruction of such certificate. Any
such new certificate shall be plainly marked "Duplicate" on
its face.

Section 7. Fractional Shares. Only whole shares
of the stock of the Company shall be issued. In case of any
transaction by reason of which a fractional share might
otherwise be issued, the Board of Directors, or the officers
in the exercise of powers delegated by the Board of Directors,
shall take such measures consistent with law, the Articles of
Incorporation and these Bylaws, including (for example, and
not by way of limitation), the payment in cash of any amount
equal to the fair market value of any fractional share, as
they deem proper to avoid the issuance of any fractional
share.

ARTICLE VIII
Miscellaneous

Section 1. Contracts. The Board of Directors may
authorize any officer or officers, agent or agents, of the
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cany to enter into any contract or execute and deliver any
nstrument in the name of and on behalf of the Company, and
such authority may be general or confined to specific instances;
nd unless so authorized by the Board of Directors or by
these Bylaws, no officer, agent or employee shall have any
oower or authority to bind the Company by any contract or
engagement, or to pledge its credit or to render it liable
pecuniarily to any purpose or to any amount.

Section 2. Checks, Drafts, etc. All checks,
drafts, or other orders for the payment of money, notes, or
other evidences of indebtedness issued in the name of the
Company shall be in such form as shall from time to time be
authorized pursuant to these Bylaws or by resolution of the
Board of Directors.

Section 3. Depositories. All funds of the Company
shall be deposited from time to time to the credit of the
Company in such banks, trust companies, or other depositories
as the Board of Directors may from time to time designate,
upon such terms and conditions as shall be fixed by the Board
of Directors. The Board of Directors may from time to time
authorize the opening and keeping with any such depository as
it may designate of general and special bank accounts, and
may make such special rules and regulations with respect
thereto, not inconsistent with the provisions of these
Bylaws, as it may deem expedient.

Section 4. Dividends. The Board of Directors may
declare, from the net profits or surplus of the Company,
dividends upon its capital stock, payable at such time and
for such amounts, in cash, in property or in shares of the
capital stock, as they may determine in conformity with the
Articles of Incorporation and the laws of Louisiana.

Section 5. Voting of Shares Owned by the Company.
Unless otherwise ordered by the Board of Directors, the
President or in his absence or inability to act, any Vice-
President shall have full power and authority on behalf of
the Company to attend and to vote and to grant proxies to be
used at any meeting of shareholders of any corporation in
which the Company may hold stock. The Board of Directors may
confer like powers upon any other person or persons.

Section 6. Endorsement of Stock Certificates.
Subject to the specific directions of the Board of Directors
any share or shares of stock issued by any corporation and
owned by the Company (including reacguired shares of the
Company) may, for sale or transfer, be endorsed in the name
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of the Company by the President or any Vice-President, and
attested or witnessed by the Secretary or any Assistant
Secretary either with or without affixing the Corporate Seal.

Section 7. Resignations. Any director or officer
may resign at any time. Such resignations shall be made in
writing and shall take effect at the time specified therein,
or, if no time be specified, at the time of its receipt by
the President or Secretary. The acceptance of a resignation
shall not be necessary to make it effective, unless expressly
so provided in the resignation.

Section 8. Fidelity Bonds. The officers and
employees of the Company shall in the discretion of the
president or Board of Directors, give bonds for the faithful
discharge of their respective duties in such form and for
such amounts as may be directed.

ARTICLE IX
Indemnification of Directors and Officers

Section 1. Indemnification. (a) The Company shall
indemnify any person who is or was a party or is threatened
to be made a party to any threatened, pending or completed
action, suit or proceedings, whether civil, criminal, ad-
ministrative, or investigative, including an action by or in
the right of the Company, by reason of the fact that he is or
was a director or officer of the Company, or is or was
serving at the request of the Company as a director or
officer of another corporation, partnership, joint venture,
trust or other enterprise in which it owns shares of capital
stock or other interests or which it is a creditor, against
any expenses and costs, including, but not limited to, legal
and accounting fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding if he acted
in good faith and in a manner he reasonably believed to be in
or not opposed to the best interests of the Company, and,
with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful; provided
that no indemnification shall be made to any such person who
is adjudged in such action, suit or proceeding to be liable
for gross negligence or willful misconduct in the performance
of his duty to the Company.

(b) The termination of any action, suit or proceed-
ing by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in
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good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Company, and,
with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

(c) The determination that any person is entitled
to indemnification under subsection (a) shall be made (i) by
a majority vote of a quorum of the Board of Directors con-
sisting of directors who were not parties to such action,
suit or proceeding, or (ii) if such a quorum is not obtain-
able or a quorum of disinterested directors so elect, upon
the written opinion of independent legal counsel or (iii) by
the shareholders of the Company.

Section 2. Expenses. Expenses incurred in defend-
ing a civil or criminal action, suit or proceeding may be
paid by the Company to such person in advance of the final
disposition of such action, suit or proceeding if authorized
by the Board of Directors in the manner provided in subsec-
tion (c)(i) above upon receipt of any undertaking by or on
behalf of such person to repay such amount in the event that
it shall ultimately be determined that he is not entitled to
indemnification by the Company as authorized by these Bylaws.

Section 3. Non-Exclusive Indemnity. The indemni-
fication provided by these Bylaws shall not be deemed exclusive
of any other right to indemnification to which such persons
may be entitled under any law, charter or bylaw of the
Company, agreement, authorization of the shareholders or
disinterested directors or otherwise, whether as to action
taken in his official capacity or as to action in any other
capacity while holding such office, and such indemnification
shall continue and inure to the benefit of persons who have
ceased to be a director or officer and the heirs, executors
and administrators of such a person.

Section 4. Insurance. The Board of Directors may
from time to time on behalf of the Company purchase and
maintain insurance on behalf of any person who is or was a
director or officer of the Company, or is or was serving at
the request of the Company as a director or officer of
another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against him
or incurred by him in any such capacity, or arising out of
his status as such, whether or not the Company would have the
power to indemnify him against such liability under the
provisions of this Bylaw.
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ARTICLE X
Amendments

These Bylaws may be altered, amended, or repealed,
or new Bylaws may be adopted, by a majority of the Board of
Directors at any duly held meeting of directors or by the
holders of a majority of the shares represented at any duly
held meeting of shareholders; provided, that notice of such
proposed action shall have been contained in the notice of
any such meeting.
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CRYSTAL OIL LOUISIANA, INC.

Consent of Directors in Lieu
of Organization Meeting

Pursuant to Section 12:81(C)(9) of the Business

Corporation Law of the State of Louisiana, the undersigned,

being all of the directors of Crystal Oil Louisiana, Inc., a

Louisiana corporation (the "Company"), and in lieu of an

organization meeting of directors, the call of which is

hereby expressly waived, do hereby consent to the adoption of

the following resolutions:

RESOLVED, that the form, terms and provi-
sions of the Articles of Incorporation of the
Company approved and filed in the office of the
Secretary of State of the State of Louisiana on
the 24th day of February, 1984, and a certified
copy of which was recorded in the office of the
Recorder of Mortgages of Caddo Parish, Louisiana,
on the f̂t"*day of April, 1984, are hereby in all
respects approved, and that the Secretary is
hereby instructed to file in the minute book of
the Company a copy of the Certificate of Incorpo-
ration of the Company;

RESOLVED, that the by-laws attached hereto
as Exhibit A are hereby adopted as the by-laws of
the Company;

RESOLVED, that the following persons are
hereby elected to the offices of the Company set
before their respective names until their respec-
tive successors are elected and qualified or
until their earlier resignation or removal:
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Name Office

Robert F. Roberts Chairman of the Board,
President and Chief
Executive Officer

Mark A. Roberts Executive Vice President
Richard D. Miller Senior Vice President
Sam J. Clinton Senior Vice President
W. E. Warnock Vice President-Engineering
Daniel Grubb Vice President-Exploration
Joseph B. Boddie Vice President-Corporate Affairs

and Administration
James W. Renz Vice President and

Controller
L. G. Caskey Secretary
Bryce Crider Treasurer
Earl Etzel Assistant Secretary
J. Ron Gordon Assistant Vice President
L. D. Todd Assistant Vice President

RESOLVED, that the form of stock certificate
representing shares of Common Stock of the
Company attached hereto as Exhibit B is approved
and adopted and that the Secretary is instructed
to insert a specimen thereof in the minute book;

RESOLVED, that the seal, an impression of
which is hereto affixed, is adopted as the
corporate seal of the Company;

RESOLVED, that the proper officers are
authorized and directed to open accounts in the
name of the Company with Louisiana Bank & Trust
Company and Bankers Trust Company;

RESOLVED/ that the proper officers of the
Company are authorized and directed to execute
such signature cards and other documents in
connection with such accounts as may be necessary
or advisable;

RESOLVED, that the proper officers of the
Company are authorized and directed to issue to
Crystal Oil Company, a Maryland corporation, a
certificate representing one share of common
stock of the Company, $1.00 par value (the .
"Company Common Stock"), for $1,000;
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RESOLVED, that of the $1,000 consideration
received for the issuance of the foregoing share
of the Company Common Stock, $1.00 is hereby
allocated to the capital stock account and $999
is hereby allocated to the paid-in surplus
account on the books of the Company;

RESOLVED, that the proper officer of the
Company is hereby authorized to pay all fees and
expenses incident to and necessary for the
organization of the Company;

RESOLVED, that the fiscal year of the
Company shall end on December 31 of each calendar
year;

RESOLVED, that the authorized number of
Directors constituting the whole Board of Direc-
tors of the corporation shall be six;

RESOLVED, that the president or a vice
president and the secretary or assistant secre-
tary of the Company are authorized and directed
to execute the Certificate of Correction in the
form attached hereto as Exhibit C, which corrects
the Company's registered office to 229 Milam,
Shreveport, Louisiana 71101;

RESOLVED, that the proper officers are
authorized and directed to file the Certificate
of Correction with the Secretary of State of the
State of Louisiana;

RESOLVED, that the Board of Directors hereby
deem the merger of the Company with Crystal Oil
Company, a Maryland corporation, ("Crystal"), in
the best interests of the Company and declare
such merger to be advisable on the terms as set
forth herein and in the Plan of Reorganization
and Agreement of Merger as reviewed by the
directors;

RESOLVED, that the form, terms and provi-
sions of the Plan of Reorganization and Agreement
of Merger (the "Agreement") attached hereto as
Exhibit D to be entered into by the Company and
Crystal, in the form before this meeting, pro-
viding for the merger of Crystal into the Company
(the "Merger") and setting forth the terms and
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conditions of said Merger and the mode of carry-
ing the same into effect, are hereby in all
respects approved; that the President or any Vice
President is hereby authorized and directed, for
and in the name and on behalf of the Company to
execute and deliver agreements substantially in
the form of the Agreement submitted to and
approved at this meeting, with such changes
therein or additions thereto as the executing
officer, with advice of counsel, shall approve,
such approval to be conclusively evidenced by
such execution and delivery, and to cause the
corporate seal of the Company to be affixed
thereto and attested by the Secretary of the
Company;

RESOLVED, that such Agreement be submitted
to the stockholder of the Company in the manner
required by law and the bylaws of the Company for
approval;

RESOLVED, that upon approval of such Agree-
ment by the stockholder of the Company in the
manner required by law, (i) the President or any
Vice President is hereby authorized and directed,
for and in the name and on behalf of the Company
to execute such Agreement and to cause the
corporate seal to be affixed thereto and attested
by the Secretary of the Company, (ii) the Secre-
tary of the Company is hereby authorized and
directed to certify on such Agreement, under the
seal of the Company, the fact that at least
two-thirds of the total number of the outstanding
shares of common stock of the Company voted in
favor of the adoption of such Agreement and file
the Agreement with the Secretary of State of the
State of Louisiana/ and (iii) the President or
any Vice President and the Secretary of the
Company are hereby authorized and directed to
execute and verify a Certificate or Articles of
Merger in the form required by law and to file
such Certificate or Articles of Merger with the
Secretary of State of the State of Maryland;

RESOLVED, that the officers of the Company
be, and each of them hereby is, authorized to
cause to be issued for and in the name of the .
Company such number of shares of the Company
Common Stock as may be issuable in exchange for
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all of the outstanding shares of common stock,
$1.00 par value, of Crystal in accordance with
the terms of the Agreement, and that the autho-
rity of the transfer agents and registrars for
the Company Common Stock be, and it hereby is,
extended to include such number of shares of
common stock, and upon the effective time of the
Merger, such shares shall be deemed to be validly
issued, fully paid and non-assessable and not
issued in violation of any pre-emptive rights of
any person;

RESOLVED, that the Company reserve, out of
its authorized but unissued shares of Company
Common Stock, such number of shares of Company
Common Stock as may from time to time be issuable
upon conversion of Crystal's outstanding 11 3/8%
Convertible Subordinated Debentures due 2000 and
its 9% Convertible Subordinated Debentures due
1991 and that the authority of the transfer
agents and registrars for the Company Common
Stock be, and it hereby is, extended to include
such number of shares of common stock as may be
issuable from time to time upon conversion of
such convertible securities;

RESOLVED, that Republic Bank Dallas is
appointed as Transfer Agent and Registrar of the
Company Common Stock;

RESOLVED, that substitution application be
made to the American Stock Exchange for the
substitution listing of the Company Common Stock
for the common stock, $1.00 par value, of Crystal
and the substitution listing of the 12 5/8%
Subordinated Debentures due June 15, 1990 of
Crystal, the 11 3/8% Convertible Subordinated
Debentures due 2000 of Crystal, the 13 3/4%
Subordinated Debentures due July 15, 2000 of
Crystal, the 9% Convertible Subordinated Deben-
tures due 1991 of Crystal, the 12 5/8% Subordi-
nated Debentures due December 15, 2001 of Crystal
and the 14 7/8% Senior Subordinated Debentures
due December 15, 1998 of Crystal for the Company's
12 5/8% Subordinated Debentures due June 15,
1990, the Company's 11 3/8% Convertible Subordi-
nated Debentures due 2000, the Company's 13 3/4%
Subordinated Debentures due July 15, 2000, the
Company's 9% Convertible Subordinated Debentures
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due 1991, the Company's 12 5/8% Subordinated
Debentures due December 15, 2001 and the
Company's 14 7/8% Senior Subordinated Debentures
due December 15, 1998 (the "Company Debentures"),
and that the President or any Vice President is
hereby authorized and directed to sign said
application and any listing agreements or docu-
ments required by said Exchange in connection
therewith and to make such changes in any of same
as may be necessary to conform with the require-
ments for listing, and to appear (if requested)
before officials of said Exchange;

RESOLVED, that the President or any Vice
President and the Secretary of the Company are
authorized and directed to execute and deliver on
behalf of the Company any supplemental indentures
and other instruments and documents in order to
succeed to and be substituted for Crystal with
the same effect as if the Company had been named
in the following indentures and the Company shall
become liable and be bound for and shall expressly
assume the due and punctual payment of the prin-
cipal of and premium, if any, and interest on, and
the performance and observance of each and every
covenant and condition in connection with the
Indenture dated as of June 15, 1978 between Crystal
and Bankers Trust Company, Trustee relating to
the 12 5/8% Subordinated Debentures due June 15,
1990 of Crystal, the Indenture dated as of
April 15, 1980 between Crystal and Bankers Trust
Company, Trustee relating to the 11 3/8% Convert-
ible Subordinated Debentures due 2000 of Crystal,
the Indenture dated as of July 15, 1980 between
Crystal and Bankers Trust Company, Trustee
relating to the 13 3/4% Subordinated Debentures
due July 15, 2000 of Crystal, the Indenture dated
as of May 1, 1981 between Crystal and First City
National Bank of Houston, Trustee relating to the
9% Convertible Subordinated Debentures due 1991
of Crystal, the Indenture dated as of December 15,
1981 between Crystal and Bankers Trust Company,
Trustee relating to the 12 5/8% Subordinated
Debentures due December 15, 2001 of Crystal and
the Indenture dated as of December 15, 1983
between Crystal and Bank of the Southwest
National Association, Houston, Trustee relating
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to the 14 7/8% Senior Subordinated Debentures due
December 15, 1998 of Crystal, in order to imple-
ment and carry out the Merger, the execution of
any such document and the taking of any such
action to be conclusive evidence of the necessity
or advisability thereof and the authorization
hereunder;

RESOLVED, that the President or any Vice
President and the Secretary are authorized and
directed to execute such consents and amendments
and other instruments and documents, and to take
such other actions, as such officer deems neces-
sary or advisable with respect to the Loan Agree-
ments dated July 28, 1982, between Crystal and
Bankers Trust Company or other agreements or
mortgages in order to implement and carry out the
Merger, the execution of any such document and
the taking of any such action to be conclusive
evidence of the necessity or advisability thereof
and the authorization hereunder;

RESOLVED, that upon such adoption and
execution of such Agreement, the proper officers
of the Company are hereby authorized and directed
to take all such steps and perform-all such acts
and things to effectuate and consummate such
Agreement as may be provided by law or as may to
them seem necessary or proper;

RESOLVED, in connection with the Merger,
that it is desirable and in the best interest of
the Company that the Company Common Stock and the
Company Debentures be qualified or registered for
sale in various states; that the President or any
Vice President and the Secretary or any Assistant
Secretary hereby are authorized to determine the
states in which appropriate action shall be taken
to qualify or register for sale all or such part
of the securities of the Company as said officers
may deem advisable; that said officers are hereby
authorized to perform on behalf of the Company
any and all such acts as they may deem necessary
or advisable in order to comply with the appli-
cable laws of any such states, and in connection
therewith to execute and file all requisite
papers and documents, including, but not limited
to, applications, reports, surety bonds, irrevoc-
able consents and appointments of attorneys for
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service of process; and the execution by such
officers of any such paper or document or the
doing by them of any act in connection with the
foregoing matters shall conclusively establish
their authority therefor from the Company and the
approval and ratification by the Company of the
papers and documents so executed and the action
so taken;

RESOLVED, that, in order to effectuate the
foregoing resolutions, there shall be deemed to
be adopted any 'haec verba1 resolutions required
by the authorities of the various jurisdictions
as counsel shall advise are necessary, the form
of such resolutions to be filed with the records
of this meeting, and the Secretary or Assistant
Secretary is authorized to certify the said
resolutions as having been adopted 'in haec
verba';

RESOLVED, that the Company hereby adopts
effective simultaneously upon the Merger, the
Crystal Oil Company Amended and Restated Pension
Plan, as amended to date (the "Plan"), and
further directs the amendment of the Plan as of
the effective date of the adoption vto substitute
the name of the Company for that of Crystal, as
set forth in that document entitled "Agreement
for Adoption and Amendment of Crystal Oil Company
Amended and Restated Pension Plan", it being
intended that the Plan shall continue uninter-
rupted by such Merger and that there shall be no
gap or lapse in time or effect in the transition
thereof or in the maintenance of the Plan and
Trust in their qualified and exempt status .under
the Internal Revenue Code of 1954, as amended
(the "Code");

RESOLVED, that the Company contribute the
full amount of the contribution to the Plan which
is required under the terms of the Plan, within
the time required by the terms of the Plan;

RESOLVED, that for the purpose of computing
the limitations under Section 415 of the Code,
the Company hereby elects as the limitation, year
for the Plan, the twelve (12) month period
beginning on the first day of the Plan Year and
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ending on the last day of that Plan Year, as that
term is defined in the Plan from time to time;

RESOLVED, that the Company hereby elects to
use the compensation accrued for an entire
limitation year for purposes of applying the
limitations of Section 415 for the Code; and

RESOLVED, that the proper officers of the
Company are hereby authorized and directed to
execute the Agreement for Adoption and Amendment
of Crystal Oil Company Amended and Restated
Pension Plan, to transfer the contribution
required by the formula set out in the Plan to
Louisiana Bank & Trust Company, as Trustee of the
Plan, to execute such other documents and to do
such other things as may be necessary or appro-
priate to make such adoption and amendment of the
Plan effective, and to execute and deliver any
such documents as may be required in order to
secure the approval of the adoption and amendment
by the Company of the Plan by the Internal
Revenue Service as a qualified plan under Section
401 of the Code.

Dated as of the Lf> day of April, 1984.

DIRECTORS:

Robert F. Roberts

/
Mark A. Roberts

L. G. C a s k e y /
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Richard A. Sucher

-.. f-
R. Gordon Bader

James E. Hogle, Jr
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Richard A. Sucher^

R. Gordon Bader

James E. Hogle, Jr.
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a certificate of Correction to the Initial Report of CRYSTAL OIL
LOUISIANA, INC., was filed in this Office on April 19, 1984, in
the Records of Charter Book 3 41-, indicating that the registered
office should read Shreveport, Louisiana, in replacement of New
Orleans, Louisiana, originally appearing therein through error.

veS*tH

mp Aand and cattied (A« Creatcfmu

to t* affixed at fa <&fy cS&ato*
April 19, 1984.J

lean.

£

.R 3,801

RAM00825



3/amEH It "Sim" iBrnum
SECRJRTAIRY OF STATE

the attached is a multiple original of the instrument on file in this

office.
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CERTIFICATE OF CORRECTION

Pursuant to Section 12:35 of the Louisiana Business

Corporation Law, Crystal Oil Louisiana, Inc., a Louisiana

corporation, hereby corrects the Initial Report by Domestic

Corporations filed with the Secretary of State of the State

of Louisiana on February 24, 1984 as follows;

The location and post office address of its

registered office is 229 Milam, P. 0. Box 21101, Shreveport,

Louisiana 71120.

Dated as of the if day of April, 1984.

CRYSTAL OIL LOUISIANA, INC.

Robert F. Roberts, Chairman of
the Board, President and Chief
Executive Officer

ICasKcyrsecretary /
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STATE OF LOUISIANA J

PARISH OF CADDO j

BEFORE ME, the undersigned authority, on this day

personally appeared Robert F. Roberts, Chairman of the

Board, President and Chief Executive Officer of Crystal Oil

Louisiana, Inc., known to me to be the person whose name is

subscribed to the foregoing instrument, and acknowledged to

me that he executed the same for the purposes and considera-

tion therein expressed, in the capacity therein stated, and

as the act and deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this

£ ̂  day of Cĉ ul/) 1984.

Notary Bftblic for t
State of Louisiana

My Commission Expires ; U£ r^c4J\^
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CRYSTAL OIL LOUISIANA, INC.

Consent of Directors in Lieu
of Special Meeting

Pursuant to Section 12:81(c)(9) of the Business

Corporation Law of the State of Louisiana, the undersigned,

being all of the directors of Crystal Oil Louisiana, Inc. a

Louisiana corporation (the "Company"), and in lieu of a

meeting of directors, the call of which is hereby expressly

waived, do hereby consent to the adoption of the following

resolutions:

RESOLVED, that for the purpose of authoriz-
ing the Company to transact business in Alabama,
Arkansas, Colorado, Florida, Illinois, Indiana,
Kansas, Kentucky, Michigan, Mississippi, Montana,
Nebraska, New Mexico, North Dakota, Oklahoma,
South Dakota, Texas, Utah and Wyoming, and in any
other state, territory or dependency of the
United States or any foreign country in which it
is necessary or expedient for the Company to
transact business, the proper officers of the
Company are hereby authorized to appoint and
substitute all necessary agents or attorneys for
service of process, to designate and change the
location of all necessary statutory offices and,
under the corporate seal or otherwise, to make
and file all necessary certificates, reports,
powers of attorney and other instruments as may
be required by the laws of such state, territory,
dependency or country to authorize the Company to
transact business therein and, whenever it is
expedient for the Company to cease doing business
therein and withdraw therefrom, to revoke any
appointment of agent or attorney for service of
process, and to file such certificates, reports,
revocation of appointment or surrender of author-
ity as may be necessary to terminate the author-
ity of the Company to do business in any such
state, territory, dependency or country;
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RESOLVED, that the Board of Directors
consents that service of process upon the regis-
tered agent of the Company in Arkansas, or upon
the Secretary of State of Arkansas, in any action
brought or pending in Arkansas, shall be a valid
service upon the Company;

RESOLVED, that the President and Secretary
shall certify to a copy of this resolution and
file same with the Secretary of State of the
State of Arkansas;

RESOLVED, that the President or any Vice
President and Secretary or an Assistant Secretary
of the Company be and they are hereby authorized
and instructed to execute, in the manner provided
in Kansas Statutes Annotated Section 17-7301 and
all acts amendatory thereto, the Company's
written consent to be sued in the State of
Kansas;

RESOLVED, that CT Corporation System, 118
North Congress Street, Jackson, Mississippi 39205
be and it hereby is designated and appointed
registered agent of the Company in the State of
Mississippi upon whom service of process against
the Company may be had in the event of any suit
against the Company in Mississippi; that all
prior designations and appointments of registered
agents be and the same are hereby revoked; that
118 North Congress Street, c/o CT Corporation
System, Jackson, Mississippi 39205 be and hereby
is designated as the registered office; and that
the address of its registered office and the
address of the business office of its registered
agent, will be identical;

RESOLVED, that the officers of the Company
are hereby further authorized, for and in the
name of and on behalf of the Company, to file all
necessary documents, to incur all necessary
expenses therefor and to take all such further
action and to incur all such further expenses as
may be necessary and proper to carry out the
intent of the foregoing resolutions;

RESOLVED, that the form, terms and condi-
tions of the First Supplemental Indentures
attached hereto as Exhibit A with respect to the
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following Indentures are hereby approved:

(i) Indenture dated as of June 15, 1978,
between the Company and Bankers Trust
Company with respect to 12 5/8% Subordinated
Debentures due June 15, 1990;

(ii) Indenture dated as of April 15, 1980,
between the Company and Bankers Trust
Company with respect to 11 3/8% Convertible
Subordinated Debentures due 2000;

(iii) Indenture dated as of July 15, 1980,
between the Company and Bankers Trust
Company with respect to 13 3/4% Subordinated
Debentures due July 15, 2000;

(iv) Indenture dated as of December 15,
1981, between the Company and Bankers Trust
Company with respect to 12 5/8% Subordinated
Debentures due December 15, 2000;

(v) Indenture dated as of December 15, 1983,
between the Company and Bank of the South-
west National Association, Houston with
respect to 14 7/8% Senior Subordinated
Debentures due December 15, 1998; and

(vi) Indenture dated as of May 1, 1981,
between the Company and First City National
Bank of Houston with respect to 9% Conver-
tible Subordinated Debentures due 1991;

RESOLVED, that the proper officers of the
Company are hereby authorized and directed, for
and in the name and on behalf of the Company to
execute and deliver the First Supplemental
Indentures substantially in the forms submitted to
and approved at this meeting, with such changes
therein or additions thereto as the executing
officer, with advice of counsel, shall approve,
such approval to be conclusively evidenced by
such execution and delivery, and to cause the
corporate seal of the Company to be affixed
thereto and attested by the Secretary of the
Company;

RESOLVED, that Bankers Trust Company is
designated as the officer or agency for presenta-
tions , demands, etc., and as paying agent and
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Registrar of the following debentures to be
effective upon the merger of Crystal Oil Company
into the Company: (i) 12 5/8% Subordinated
Debentures due June 15, 1990; (ii) 11 3/8%
Convertible Subordinated Debentures due 2000;
(iii) 13 3/4% Subordinated Debentures due July 15,
2000; (iv) 12 5/8% Subordinated Debentures due
December 15, 2000, and is authorized to sign an
agreement with the American Stock Exchange to
notify it of issuances, and, if necessary, the
termination of services as transfer agent of the
Company's Debentures;

RESOLVED, that Bank of the Southwest
National Association, Trustee is designated as
the office or agency for presentations, demands,
etc., and as paying agent and Registrar for the
14 7/8% Senior Subordinated Debentures due 1998,
and is authorized to sign an agreement with the
American stock Exchange to notify it of issuances,
and, if necessary, the termination of services as
transfer agent of the Company's 14 7/8% Senior
Subordinated Debentures due 1998.

RESOLVED, that First City National Bank of
Houston is designated as the office or agency for
presentations, demands, etc., and as paying agent
and Registrar for the 9% Convertible Subordinated
Debentures due 1991 and is authorized to sign an
agreement with the American Stock Exchange to
notify it of issuances, and, if necessary, the
termination of services as transfer agent of the
Company's 9% Convertible Subordinated Debentures
due 1991.
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DATED as of the 2nd day of May, 1984

Robert F.' Robert

Mark A. Roberts

L. G. Caslcey

James E. Hogle, Jr<^T /^V
7-r~?^s/ &y . <Lx

Richard

-5- RAM00833



CRYSTAL OIL LOUISIANA, INC.

Consent of Sole Shareholder

Pursuant to Section 12:76 of the Louisiana Business

Corporation Law, the undersigned, being the sole shareholder

of Crystal Oil Louisiana, Inc., a Louisiana corporation (the

"Company") does hereby consent to the adoption of the follow-

ing resolutions:

RESOLVED, that the form, terms and provi-
| sions of the Plan of Reorganization and Agreement
. of Merger attached hereto as Exhibit A providing
I for the merger of Crystal Oil Company, a Maryland
1 corporation ("Crystal") into the Company, a
i Louisiana corporation and wholly owned subsidiary
{ of Crystal, and the conversion of each share of
I Crystal Common Stock, $1.00 par value, into one
j share of the Company's Common Stock, $1.00 par

value, are hereby approved and adopted; and

RESOLVED, that the proper officers of the
Company be, and they hereby are, authorized to
take any and all actions and to execute, acknowl-
edge and deliver any and all instruments and
documents, under the corporate seal of the
Company or otherwise, as they may, in their sole
discretion, deem necessary or desirable in order
to give effect to the purpose and intent of the
foregoing resolution.

Dated as of this 2nd day of May ,

1984.

SOLE SHAREHOLDER:

CRYSTAL OIL COMPANY ̂

Robert F. Roberts, Chairman
of the Board, President and
Chief Executive Officer
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OV9EM. OIL CCHFMV

BOARD OF DtRHTIDRS

SPECIAL MEETING

FEBRUARY 22, 1984

9:00 a.m.

A Special Meeting of the Board of Directors of Crystal Oil Company UBS held

at 9:00 a.m. on Wednesday, February 22, 1984, at the offices of the Company,

400 Crystal Building, Shreveport, Louisiana, pursuant to written notice to

all Directors. Mr. Robert F. Roberts, Chairman of the Company, served as

chairman of the neeting and Mr. L. G. Caskey, Corporate Secretary, served as

Secretary of the meeting. Present were Mr. R. Gordon Bader, Mr. Janes E.

Hogle, Jr., Mr. Mark A. Roberts, and Mr. Richard H. Sucher, constituting a

quorum for the transaction of business.

Mr. Robert F. Roberts noted the presence of a quorum and called the meeting

to order at 9:00 a.m. Central Standard Time.

Approval of minutes of Prior Meetings

The Chairman stated that the first order of business was the approval of the

minutes of the Board meeting of December 14, 1983, and the Unanimous Consents

dated January 3, 1984, and taw Consents dated February 1, 1984. A copy of

these documents was enclosed in each Director's packet.

After discussion, upon the notion of R. Gordon Bader and the second of

L. G. Caskey, the following resolution was unanimously adopted:

RESOLVED, that the minutes of the meeting of December 14, 1983,
and the Unanimous Consents dated January 3, 1984, and the two
Consents dated February 1, 1984, are hereby approved and
ratified and ordered filed with the Minutes of the Board of
Directors Meeting.

Amend By-Laws and set date for Annual Meeting of Stockholders

The Chairman next discussed the issue associated with the re incorporation of

the Company in the State of Louisiana and the need to amend the By-Laws to

permit the Annual meeting of Stockholders to be held on April 27, 1984. He
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alao stated that the attorneys had studied of this matter an! had prepared

the following resolutions foe the Board to consider in setting data for such

Annual meeting and the related action for such meeting.

After discussion, upon motion by R. Garden Bader and the second of Janes E.

Hogle, the following resolutions were unanimously adopted:

ftnendment to By-Laws

RESOLVED, Article III, Section 2 of the By-laws of the Obm?any
is hereby amended to read as follows:

"Section 2. Annual Meetings. An annual meeting of the
stockholders of the Cbnpany shall be held each year within 31
days of the fourth Friday of April each year (or if that be a
legal holiday/ then on the next business day) between the hours
of 9:00 a.m. and 4:00 p.m. for the election of directors and
for the transaction of such other business as may be brought
before the meeting. Failure to hold any annual meeting or
meetings shall not work a forfeiture or dissolution of the
Gbmpany."

Designation of Place, Time, and Date for 1984 Annual Meeting of Stockholders

RESOLVED, that the Annual Meeting of Stockholders of the
Company for the year 1984 be held at the Regency Mater Hotel,
Shreveport, Louisiana, or such other location in Shreveport,
Louisiana, as nay be selected by the President in his sole
discretion; such meeting to be held on Friday, April 27, 1984,
at 10:00 a.m., Shreveport Time; that the stockholders of record
at the close of business on March 14, 1984, will be entitled to
notice of and to vote at the 1984 Annual Meeting of
Stockholders of the Company; and

RESOLVED FURTHER, that the Secretary is hereby authorized and
directed to serve notice to the RepublicBank of Dallas,
National Association, the transfer agent for the Company, the
American Stock Exchange* and the Securities and Exchange
Cotmission of the 1984 Annual Meeting of Stockholders.

Authorization for the Preparation of Proxy Material and the Mailings to
Stockholders

RESOLVED, that the officers of the Company are hereby
authorized and directed tc prepare or to cause to be prepared
and mailed to each stockholder of record at the close of
business on March 14, 1984, an appropriate Notice of the 1984
Annual Meeting of Stockholders, Proxy Statement, Form of Proxy,
and 1983 Annual Report, and such further comunications to said
stockholders that said officers upon the advice of counsel nay
approve.

RESOLVED FURTHER, that the officers of the Company are hereby
authorized to instruct the Secretary co file such Notice of the
1984 Annual Meeting of Stockholders, Proxy Statement, and Form
of Proxy with the American Stock Exchange and the Securities
and Exchange Omission.

Designation of Persons To Be Named in Proxy and Appointment of Inspectors for
1984 Annual Meeting of Stockholders

RESOLVED, that Mr. Robert F. Roberts and R. Gordon Bader, or
either of them, are herby designated as persons to be naned as
proxies in the form of Proxy to be prepared and nailed to
stockholders of record at the close of business on March 14,
1984, and that William E. tfcmcck, Jr. and L. D. Tbdd be
appointed as Inspectors of Election at the 1984 Annual Meeting
of
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r Stockholders of the Company, with the authority to tabulate
votes and subscribe to such affidavits at such meeting as may
be required.

Adoption of Slate of Nominees for Director of the Conoanv

RESOLVED, that the following names be submitted as nominees for
director of the Company at the 1984 Annual Meeting of
Stockholders such nominees to hold office until the 1985 Annual
Meeting of Stockholders and until their successors shall have
been duly elected and qualified:

Robert F. Roberts
Mark A. Roberts
R. Gordon Bader
L. G. Caskey
Janes C. Hogle, Jr.
Richard H. Sucher

Appointment of Auditors for 1984

RESOLVED, that the recommendation of the audit committee
selecting louche (toss b 00. as independent auditors of the
Oompany for the year 1984 is hereby adopted by this Board of
Directors, and that such appointment be submitted to the
stockholders of the Company at the 1984 Annual Meeting of
Stockholders for ratification.

Re incorporation

RESOLVED, that the Board of Directors hereby deem the
re incorporation of the Qampany into the State of Louisiana in
the best interests of the Company and declare such
re incorporation to be advisable on the terms as set forth
herein and in the Plan of Reorganization and Agreement of
Merger as reviewed by the directors;

RESOLVED, that the form, terms and provisions of the Plan of
Reorganization and Agreement of Merger (the "Agreement")
attached hereto as Exhibit A to be entered into by the Company
and Crystal Oil Louisiana, Inc., a Louisiana corporation and
wholly owned subsidiary of the Company ("Crystal Louisiana"),
in the form before this meeting, providing for the merger of
the Company into Crystal Louisiana (the "Merger") and setting
forth the terms and conditions of said Msrger and the node of
carrying the sane into effect, are hereby in all respects
approved; that the President or any Vice President is hereby
authorized and directed, for and in the nane and on behalf of
the Company to execute and deliver agreements substantially in
the form of the Agreement submitted to and approved at this
meeting, with such changes therein or additions thereto as the
executing officer, with advice of counsel, shall approve, such
approval to be conclusively evidenced by such execution and
delivery, and tc cause the corporate seal of the Carpany to be
affixed thereto and attested by the Secretary of the Oompany;

RESOLVED, that such Agreement be submitted to the stockholders
of the Company in the manner required by law and the bylaws of
the Company for approval at the next Annual Meeting of
Stockholders and that the Proxy Statement to be submitted to
the stockholders prior to the meeting to include such proposal;

RESOLVED, that upon approval of such Agreement by the
stockholders of the Company in the manner required by law, (i)
the President or any Vice President is hereby authorized and
directed, for and in the namt and on behalf of the Company to
execute such Agreement and to cause the corporate seal to be
affixed thereto and attested by ttie Secretary of the Company,
(ii) the Secretary of the Company is hereby authorized and
directed to certify on such Agreement, under the seal of the
Company, the fact that at least two-thirds of the total number
of the outstanding shares of caiman stock of the Company voted
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in favor of the adoption of such Agreement and file Article* of
Merger with the Secretary of Stata of the State of Louisiana,
and (ill) the President or any Vice President and the Secretary
of the Company are hereby authorized and directed to execute
and verify a Certificate or Articles of Merger in the Corn
required by law and to file such Certificate or Articles of
Merger with the Secretary of State of the State of Maryland;

RESOLVED, that substitution application be made to the American
Stock Exchange Cor the substitution listing -of the cannon
stack, $1.00 par value, of Crystal Louisiana for the ccrmcn
stock, $1.00 par value, of the Cbnpany and that the President
or any Vice President is hereby authorized and directed to sign
said application and any listing agreements or documents
required by said Exchange in connection therewith and to make
such changes in any of same as may be necessary to conform with
the requirements for listing, and to appear (if requested)
before officials of said Exchange;

RESOLVED, that the President or any Vice President and the
Secretary of the Company are authorized and directed to execute
and deliver on behalf of the Company any supplemental
indentures and other instruments and documents in connection
with the outstanding debentures of the Company in order to
implement and carry cut the Merger, the execution of any such
document and the taking of any such action to be conclusive
evidence of the necessity or advisability thereof the
authorization her sunder;

RESOLVED, that the President or any Vice President and the
Secretary are authorized and directed to execute such consents
and other instruments and documents, and to take such other
actions, as such officer deems necessary or advisable with
respect to the Company's loan agreements or other agreements in
order to implement and carry out the Merger, the execution of
any such document and the taking of any such action to be
conclusive evidence of the necessity or advisability thereof
and the authorization hereunder;

RESOLVED, that open such adoption and execution of such
Agreement, the proper officers of the Company are hereby
authorized and directed to take all such steps and perform all
such acts and things to effectuate and consunmate such
Agreement as may be provided by law or as may to them seem
necessary or proper;

Approval for Authority for Expenditures (AFE)

The Chairman Chen stated that it was necessary to consider the approval of

the following AFEs on behalf of the Company:

Arkana Field, Bossier Parish, Louisiana

(1) Bamett J II, AFE 131174, $1,437,713; 87.5% W. I.; 10,900 feet,
Smackover

(2) Covingtcn B II, AFE 140044; $1,235,368; 75.37331 W. I.; 11,000 feet,
Smackover

(3) Qeaslin B II; AFE 131134, Supplement II; $1,439,06$; 90.62125% W. I.
This AFE required to revise the original objective from Pettet to
Haynesville; 11,000 feet; (includes $395,675 from original AFE)

(4) I ECO V II Alternate; AFE 140010; $1,189,132; 72.15606% W. I.; U,000
feet, Haynesville

Carterville Field, Webster Parish, Louisiana

(1) (tolland II, AFE 140110; $1,610,063; 96.875% W. I.; 11,200 feet,
Smackover
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(2) HOG a II; AFE I3U33; $1,646,000; 100% W. I.; 10,900 feet,
3nackover

(3) Waller Estate II, AFE 40041; S1.WM25; 96.8751 W. I.; 11,000 feet,
Haynesville and 9macKover

North 3hongaloo-Red Rack, Webster Parish, Louisiana

(1) TUmer A II; AFE 140109; $1,913,863; 96.875% W. I.; 11,450 feet,
anackover

SpringhiLL Field, Webster Parish, Louisiana

(1) Tijmons II, AFE 140165; 51,217,000? 100% W. I.; 11,200 feet,
re-enter and complete in the Smadcover

Vemcn Field, Jackson Parish, Louisiana

(1) Cavis Bros M II, AFE 131175; 54,407,000; 100% W. I.; 14,000 feet,
I Lower Cotton Valley

(2) Robinson II; AFE 140145; $4,991,766; 98.4375% W. I.; 14,000 feet,
Lower Cotton Valley

(3) Wilson II, AFE 140148; $4,285,313; 93.75% W. I.; 14,000 feet, Cotton
Valley

After discussion, upon the notion of Richard Sucher and the second of Mark A.

Roberts, the following resolution was unanimously adopted:

RESOLVED, that Authority for Expenditure nunbers 31174, 40044,
31134, 40010, 40110, 31133, 40041, 40109, 40165, 31175, 40145,
and 40148 are hereby approved and ratified and that the
appropriate officers are hereby authorized to take whatever
actions shall be needed to make such expenditures.

Authorization of Entrants to Incentive Bonus Plan

The Chairman stated that the next item on the agenda was the approval of two

entrants to the Incentive Bonus Plan. Mr. Roberts stated that the

individuals named in the resolution had bacone eligible for inclusion.

After discussion, upon the motion of James E. Hogle and the second of Mark A.

Roberts the following resolution was unanimously adopted:

RESOLVED, that the employees raned below in the table ace
hereby elected to participate in the Incentive Bonus Plan
effective with the date as set forth opposite his name.

Date
Eligible to

Name Title Salary Participate

Richard S. Power Energy Management Engineer $36,000 02/09/84
Carl Bostticher Tax Coordinator $40,000 02/15/84

Approval of the Recommendations of the Compensation Committee with Respect to

the Incentive Bonus Plan

The Chairman then stated that it was appropriate to approve the

recommendations of the Compensation Committee and authorize the payments
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under the Incentive Bonus Plan Cor the year 1984 and to approve for payment

installments under the Plan.

After discussion, ipon the notion of R. Gordon Bader and the second of Ricard

Sucher, it was:

RESOLVES, that the payments recommended by the Compensation
Conriittee aggregating approximately $1,090,000 pursuant to the
teems of the Incentive Bonus Plan payable to certain approved
eligible participants in the Incentive Bonus Plan in four equal
payments except no payment will be made to any participant not
in the employ of Crystal on the payment dates on or before
March 1, 1984, June 1, 1984, August 31, 1984 and ttoventoer 30,
1984, are hereby ratified and approved for all purposes.

Confirmation of book values of Longview and Adobe Refineries

The Chairman stated that it is now appropriate for the Board to ccnfirn that

the officers of the Company are continuously monitoring the alternatives in

the best interest of the Company with respect to the Longview, Texas refinery

and the LaBlanca, Texas refinery and to confirm the book values of such

refineries.

After discussion, upon motion of R. Cordon Bader and the second of Mark A.

Roberts, the following resolutions were unanimously adopted:

WHEREAS, Crystal Oil Company, a Maryland corporation (the
"Company"), owns a refinery located at Longview, Texas; and

WHEREAS, the officers of the Company have been continuously
monitoring the economic environment in the refinery industry
and are presently evaluating various alternatives concerning
the Longview, Texas refinery operation, including but not
limited to the continuance of maintaining the refinery as a
temporarily closed facility, evaluation of uses of the
facility, and the possible sale of this refinery property owned
by the Company; and

WHEREAS, th« Directors of the Company have yiven careful
consideration of the question of the advisability of such
alternatives and deem such alternatives to be in the best
interest of the Company and have further concluded that the
Longview, Texas refinery is not a permanently abandoned
facility;

RESOLVED THEREFORE, it is the Company's intention to continue
considering the above alternatives, however, if the alternative
of selling the Longview, Texas refinery is determined eo be in
the best interest of th« Company, it will be sold for an
aggregate consideration of not significantly Less than the
approximate book value covering the sale of all property,
plant, equipment, inventories, and other assets owned by, or
related to, the refinery on the effective data of the sale.
(Approximately $29,000,000)

WHEREAS, the Company owns a refinery at LaBlanca, Texas; and

WHEREAS, the officers of the Company have concluded, based on
present regulatory and economic conditions, that the LaBlanca,
Texas refinery should be held for resale; and
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WHEREAS, the Directors of the company have given care&il
consideration to such natters and deem it to be in the best
interest of the Company;

RESOUND TiuiuxuKE, it is the Company's intention to continue
seeking buyers for the LaBlanca, Texas refinery and that such
refinery will not be sold for an aggregate consideration of
significantly Less than the approximate book value covering the
sale of all property, plant, equipment, inventories, and other
assets owned by, or related to, the refinery on the effective
date of the sale. (Approximately $3,900,000)

Acceptance of Resignation of Mr. James w. Doval

The Chairman then stated that the next item on the agenda was the

consideration of the resignation of Mr. Janes w. Qoyal, as Vice President,

Government and Regulatory Affairs.

After discussion, upon the motion of R. Gordon Bader and the second of Janes

E. Hogle, the following resolution was unanimously adopted:

RESOLVED, that the resignation of Janes W. Doyal, as Vice
President of Government and Regulatory Affairs, effective
February 3, 1984, be and it hereby is accepted.

Ratify Settlement of Gulfatream Petroleum Corporation Litigation

The Chairman stated the next item of business was to ratify the action of the

Officers of the Company in the out-of-court settlement of The Oi If stream

Petroleum corporation litigation.

After discussion, upon the notion of Richard Sucher and the second of James E.

Hogle, the following resolutions were unanimously adopted:

RESOLVED, that the action of the Officers in negotiating the
out-of-court settlement of the Gulf stream Petroleum Corporation
litigation for an aggregate sum of $2,107,532.16 is hereby in
all respects ratified, confirmed and accepted.

FURTHER RESOLVED, that the appropriate officers are hereby
authorized and directed to execute any and all documents, open
the advice of counsel, to effectuate and consulate such
settlement.

Ratify the Action of the Officers in Bidding on Anoco's Tensas Parish,
Louisiana leasehold

The Chairman stated that the next item of buisnes* was to ratify the action of

the officers in their successful bid of ATJOOO'S leasehold interest in the Pecan

Landing, North Newlight Field, Tensas Parish, Louisiana. The producing oil

wells earned by this successful bid are:

working Royalty Daily Oil
Amoco Wells Interest Interest Production
Chicago Mill C-l 1.00 .775 E!
Chicago Mill C-3 1.00 .775 12
Chicago Mill &-2 1.00 .775 24
Prather II 1.00 .8008 31
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Royalty Daily Oil
Guaranty v»ll« Interest^ Interest Production
Chicago Mill »1 .30 .2325 5S
Chicago Mill 12*
Chicago Mill »3*

* Amoco holds a 2.5% ORI with the option to convert to a 30%
WI at payout.

After discussion, upon the notion of R. Garden Bader, aid the second of Richard

Sucher, the following resolution was unanimously adopted:

RESOLVEC, that the bid solicited by Amoco and submitted for and
on behalf of Crystal Oil Company for four 1001 working interest
operating oil wells and one 30% working interest oil well, and
present and contingent non-operating interests in producing and
held by production Leaseholds in Tensas Parish, Louisiana, for
$1,077,000 is hereby in all respects ratified, confirmed, and
accepted.

Declaration of the 39th Cash Dividend

The Chairman stated that the next order of business was to declare the 39th

cash dividend on the uainui stock of the Conpany.

After discussion, upon the notion of Janes E. Hogle and the second of R.

Gordon Bader the following resolution was unanimously adapted:

RESOLVED, that a quarterly cash dividend in the anount of $.09
per share is hereby declared on the outstanding ounnun stock of
the Company, payable on April 5, 1984, to holders of record on
March 22, 1984.

The Chairman asked if there was any further business to cone before the

meeting. There being no further business, the meeting was adjourned at 10:25

a.m.

L. G. Caskey Secretary
Crystal Oil Company
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CRYSTAL OIL COMPANY

UNANIMOUS CONSENT OF DIRECTORS

We, the undersigned, being all of the Directors of Crystal Oil Company, a

Maryland corporation, acting herein in writing pursuant to Section 2-408 of the

Maryland Corporations Code, do hereby adopt the following resolutions by

unanimous consent:

WHEREAS, the Board of Directors at a meeting held on February
22, 1984, selected Friday, April 29, 1984, as the date of the
1984 Annual Meeting of Stockholders of the Company; and

WHEREAS, the Beard of Directors deem it in the best interest
of the Company to change such date, be it

RESOLVED, that the Annual Meeting of Stockholders of the
Company for the year 1984 be held on Friday, May 4, 1984, at
10 a.m., Shreveport, Louisiana time; and

RESOLVED, that the Secretary is hereby authorized and
directed to serve notice to RepublicBank Dallas, National
Association, the transfer agent of the Company, the American
Stock Exchange and the Securities and Exchange Commission of
the 1984 Annual Meeting of Stockholders.

IN WITNESS WHEREOF, the undersigned have executed this Consent, which will be

effective as of February 24, 1984, regardless of whether any part is signed

before or after such date.

')

Robert F. Roberts Mark A. Roberts

R. Gordon Bader tr- G. Caskey

James E. Hcgle, Jr. Richard H. Sucher
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CRYSTAL OIL COMPANY

UNANIMOUS CONSENT OF DIRECTORS

We, the undersigned, being all of the Directors of Qrystal Oil Company, a

Maryland corporation, acting herein in writing pursuant to Section 2-408 of the

Maryland Corporations Code, do hereby adopt the following resolutions by

unanimous consent:

WHEREAS; the Board of Directors at a meeting held on February
22, 1984, selected Friday, April 29, 1984, as the date of the
1984 Annual Meeting of Stockholders of the Coirpany; and

WHEREAS, the Board of Directors deem it in the best interest
of the Company to change such date, be it

RESOLVED, that the Annual Meeting of Stockholders of the
Company for the year 1984 be held on Friday, May 4, 1984, at
10 a.m., Shreveport, Louisiana time; and

RESOLVED, that the Secretary is hereby authorized and
directed to serve notice to RepublicBank Dallas, National
Association, the transfer agent of the Company, the American
Stock Exchange and the Securities and Exchange Commission of
the 1984 Annual Meeting of Stockholders.

IN WITNESS WHEREOF, the undersigned have executed this Consent, which will be

effective as of February 24, 1984, regardless of whether any part is signed

before or after such date.

Robert F. Roberts Mark A. Roberts

R. Gordon Bader L. G. Caskey

James E. Hogle, Jr. \Richard H. Subfaer
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CRYSTAL OIL OOMRftNY

UNANIMOUS CONSENT OF DIRECTORS

We, the undersigned, being all of the Directors of Crystal Oil Company, a

Maryland corporation, acting herein in writing pursuant to Section 2-408 of the

Maryland Corporations Code, do hereby adopt the following resolutions by

unanimous consent:

WHEREAS, the Board cf Directors at a meeting held on
22, 1984, selected Friday, April 29, 1984, as the date of the
1984 Annual Meeting of Stockholders of the Company; and

WHEREAS, the Board of Directors deem it in the best interest
of the Company to change such date, be it

RESOLVED, that the Annual Meeting of Stockholders of the
Company for the year 1984 be held on Friday, May 4, 1984, at
10 a.m., Shreveport, Louisiana time; and

RESOLVED, that the Secretary is hereby authorized and
directed to serve notice to RepublicBank Dallas, National
Association, the transfer agent of the Company, the American
Stock Exchange and the Securities and Exchange Commission of
the 1984 Annual Meeting of Stockholders..

IN WITNESS WHEREOF, the undersigned have executed this Consent, which will be

effective as of February 24, 1984, regardless of whether any part is signed

before or after such date.

Robert F. Roberts Mark A. Roberts

R. Gordon Bader

/ Janes E. Hcgle,
'

L. G. Caskey

Richard H. Sucher
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CRYSTAL OIL COMPANY

SECRETARY'S CERTIFICATE

The undersigned, L. G. Caskey, Corporate Secretary of CRYSTAL OIL COMPANY (the

"Company"), a Maryland corporation, does hereby certify that the following is a

true and correct copy of a resolution of the 1984 Annual Meeting of

Stockholders of the Company as the same appears in the Minute Book of the

Company, duly adopted by more than two-thirds vote of the shareholders, dated

May 4, 1984, and this resolution remains in full force and effect as of the

date hereof and has not been amended, repealed, modified, or rescinded in any

manner whatsoever:

RESOLVED, that the form, terms and provisions of the Plan of
Reorganization and Agreement of Merger attached hereto as
Exhibit A providing for the merger of Crystal Oil Company, a
Maryland corporation ("Crystal") into the Company, a
Louisiana corporation and wholly owned subsidiary of Crystal,
and the conversion of each share of Crystal Common Stock,
$1.00 par value, into one share of the Company's Common
Stock, $1.00 par value, are hereby approved and adopted; and

RESOLVED, that the proper officers of the Company be, and
they hereby are, authorized to take any and all actions and
to execute, acknowledge and deliver any and all instruments
and documents, under the corporate seal of the Company or
otherwise, as they may, in their sole discretion, deem
necessary or desirable in order to give effect to the purpose
and intent of the foregoing resolution.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this 4th day

of May, 1984.

Caskey jT
Corporate Secretary
CRYSTAL OIL COMPANY
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February 15, 1984

Re: Crystal Oil Company
Commission File No. 1-4892

Securities and Exchange Commission
Office of Chief Counsel
Division of Corporate Finance
450 5th Street, N.W.
Judiciary Plaza
Washington, D.C 20549

Dear Sirs:

We are counsel for Crystal Oil Company, a Maryland
corporation (the "Company"), which proposes to effect a rein-
corporation from its current state of domicile into its home
state of Louisiana (the "Reincorporation" ) . The Company will
present to its stockholders for their approval at its 1984
Annual Meeting of Stockholders to be held on April 27, 1984,
a proposal that the Company be merged into its wholly owned
subsididary, Crystal Oil Louisiana, Inc. (the "Crytal
Louisiana"), which will be organized under the laws of the
State of Louisiana solely for the purpose of the Reincorpo-
ration. Crystal Louisiana will be the surviving corporation
and, as part of the transaction, will change its name to
"Crystal Oil Company". The outstanding shares of the common
stock, $1.00 par value, of the Company will be automatically
converted into shares of common stock, $1.00 par value of
Crystal Louisiana ("Crystal Louisiana Common Stock"), on a
one for one basis at the effective time of the merger. Pur-
suant to the provisions of Rule 145 (a) (2) ("Rule 145") of the
General Rules and Regulations of the Securities and Exchange
Commission (the "Commission") under the Securities Act of
1933 (the "Act"), the Company proposes to effectuate the
Reincorporation without registration of such shares of common
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Securities and Exchange Commission
February 15, 1984
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stock of Crystal Louisiana under the Act. On behalf of the
Company we hereby request that the Division of Corporate
Finance not recommend any enforcement action by the Commis-
sion in connection with the Reincorporation without such
registration based on the Company's reliance upon the provi-
sions of Rule 145 of the Act and that such Division issue to
us a letter indicating such "no-action" position.

Background of the Reincorporation Proposal

The Company has two classes of equity securities
authorized, common stock, $1.00 par value (the "Company Common
Stock") and preferred stock, $5.00 par value; however, it
currently only has Company Common Stock outstanding. The
Company Common Stock is registered under Section 12(b) of the
Securities Exchange Act of 1934 (the "Exchange Act") and is
listed for trading on the American Stock Exchange, Pacific
Stock Exchange and InterMountain Stock Exchange. In addition,
the Company has six series of subordinated debentures out-
standing each of which are registered under Section 12(b) of
the Exchange Act and are listed for trading on the American
Stock Exchange. The Board of Directors of the Company
believes it desireable to carry out the Reincorporation in
order to move from a jurisdiction in which it has no operations
or substantive involvement to one in which it has a substantial
amount of operations and its headquarters. The fact that the
Company is a Maryland corporation is largely an historical
quirk — a predecessor of the Company engaged primarily in
the lumber business was incorporated there in 1926. As a
Maryland corporation based in Louisiana, the Company pays
franchise taxes in both states. Double taxation would be
eliminated by the Reincorporation and other attributes of
Louisiana law which are not present in Maryland law would be
obtained. Both the Louisiana and Maryland statutes covering
business corporations are modern and flexible statutes
although certain substantive areas which are discussed
hereinafter are different.

The Company's Board of Directors intends to solicit
proxies for the Annual Meeting in accordance with Regula-
tion 14A under the Exchange Act. Accordingly, preliminary
proxy materials will be filed with the Commission in the near
future.

Under Maryland law, the affirmative vote of the
holders of two-thirds of the outstanding shares of the
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Company Common Stock entitled to vote at the meeting is
required to approve the Reincorporation. As noted above, as
a result of the Reincorporation, each outstanding share of
the Company Common Stock would become one issued and out-
standing share of the Crystal Louisiana Common Stock. The
shares of Crystal Louisiana Common Stock will have the same
voting rights, dividend rights and liquidation rights as
shares of the Company Common Stock. Crystal Louisiana will
have authorized preferred stock substantially the same as the
Company's. There is no present intention to issue any shares
of the preferred stock. Shares thereof are issuable in series.
Should any such series be issued in the future, the rights of
holders of Crystal Louisiana Common Stock could be affected
thereby, just as the rights of holders of Company Common
Stock could be affected by the issuance of preferred stock
by the Company. It is anticipated that the Crystal Louisiana
Common Stock will be simultaneously listed for trading on the
American Stock Exchange, Pacific Stock Exchange and Inter-
Mountain Stock Exchange and will appropriately registered
under the Exchange Act.

No Change in Business of the Company

The Reincorporation will effect a change in the
legal domicile of'the Company and certain other changes of a
legal nature, but will not result in any change in the name,
business, management, location of the principal executive
offices, capitalization, assets or liabilities of the Company.
The business of Crystal Louisiana will be carried on in the
same places and in the same manner as the business of the
Company. Crystal Louisiana will possess all the assets and
be responsible for all the liabilities of the Company. The
purposes of Crystal Louisiana stated in its Articles of
Incorporation will permit it in the future to enter into any
lawful business activity as do Maryland law and the Company's
present Restated Articles of Incorporation. No change in the
business of the Company is presently contemplated. The by-laws
of Crystal Louisiana are substantially the same as the present
by-laws of the Company. The officers and directors of the
Company immediately prior to the Merger will be the officers
and directors of Crystal Louisiana.

The Company's employee benefit plans and arrange-
ments will be continued by Crystal Louisiana upon the same
terms and subject to the same conditions as in effect at
present.
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At the effective time of the merger, the Company
will be governed by Louisiana law, by new Articles of Incor-
poration and by new By-laws, which will result in certain
changes in the rights of stockholders. The significant
changes will include, among others, (1) a change in the right
to inspect records of the Company, (2) changes under certain
circumstances in dissenter's rights of appraisal in connec-
tion with certain important corporate transactions, (3) the
elimination of "fair price" measures or special voting
requirements for certain business combinations and (4) a
change in the calculation of surplus available for share
repurchases.

Principal Reasons for Changing
the State of Incorporation

The Board of Directors believes that the best
interests of the Company and its stockholders will be served
by changing its state of 'incorporation from Maryland to
Louisiana. The Company was incorporated in 1926 to own land
and timber. It became principally engaged in crude oil and
natural gas exploration and production when it merged with
Roberts Petroleum Company in 1963. The Company has no opera-
tions or activities or any other contacts in or with the
State of Maryland. Rather, the fact that'the Company is at
present a Maryland corporation is a historical matter which
is inconsistent with the Company's present status as one of
the largest public corporations based in Louisiana and one of
its well known corporate citizens. Not only are the Company's
principal executive offices in Louisiana, but its most
important operations are also in such state. Accordingly,
the Board of Directors has concluded that the historical
inconsistency should be eliminated.

Further, the reincorporation will eliminate fran-
chise taxes in Maryland and the necessity of qualifying as a
foreign corporation to do business in Louisiana, both with
their attendant'administrative burdens and expenses.

Finally, the Board of Directors has investigated
the Louisiana BCL and has concluded that it is a modern
corporate statute which was comprehensively rewritten in
1968. In one respect of interest and importance to the
Company it is an improvement over the Maryland GCL and that
is in the Louisiana BCL's consistent treatment of the calcu-
lation of surplus for both dividend and stock repurchase
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purposes. The Maryland GCL permits dividends to stockholders
out of surplus and accumulated depletion for oil and gas
concerns, but restricts stock repurchases to surplus only,
while the Louisiana BCL allows both dividends and stock
repurchases to be made from accumulated depletion. The
Company has considered stock repurchases in the past.and,
depending upon market conditions, financing, lender consents
and other considerations may in the future determine to
repurchase some of its outstanding shares. The Louisiana BCL
provides greater flexibility, i.e., a larger source of legal
funding, to the Company should it desire to do so, to enter
into such stock repurchase transactions in the future than
does the Maryland GCL, while at the same time allowing the
Company to continue to pay dividends on its common stock.

Certain Significant Differences Between Maryland and
Louisiana Corporation Laws

The Board of Directors believes that the rights of
holders of Crystal Louisiana Common Stock will be substan-
tially similar to the present rights of holders of Company
Common Stock. Some of the differences between the Maryland
and Louisiana corporation laws, as such differences may
affect the rights of stockholders, are set forth below.
In certain instances, Louisiana law provides differently
than Maryland law with respect to particular matters, but
permits, in effect, conformity with the treatment of such
matters under Maryland law by allowing the inclusion of
provisions in the Louisiana Articles of Incorporation of the
particular corporation which have the effect of changing
what the Louisiana law would otherwise be. In connection
with the Reincorporation, it is the intention of the Board
of Directors to have the rights of stockholders under
Louisiana law remain the same as under Maryland law where
the two can be made consistent by provisions in the Crystal
Louisiana Articles of Incorporation. Accordingly, herein-
after in this subheading and the following one, reference
will be made to the use of special charter provisions to
maintain such consistency.

Inspection of Records

The Maryland GCL provides that any stockholder may
inspect and copy during usual business hours the corporation's
Bylaws, minutes of the proceedings of stockholders, annual
statement of affairs and voting trust agreements on file at
the corporation's prinicipal office. Any stockholder of a
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Maryland corporation may present to any officer or resident
agent of a corporation a written request for a statement
showing all stock and securities issued by the corporation
during a specified period of not more than twelve months
before the date of the request.

The Louisiana BCL provides that any stockholder,
expect a business competitor, who has been the holder of
record of at least two percent of all outstanding shares of
the corporation for at least six months, upon at least five
days written demand', has the right to examine at any reason-
able time, for any proper and reasonable purpose, any and all
of the records and accounts of the corporation and to make
extracts therefrom. In the case of stock held or acquired
by a business competitor, or a person who owns stock or is
otherwise interested in a corporation which is a business
competitor, he or it must own not less than twenty-five
percent of all outstanding shares of the corporation for
a period of six months before he or it may demand the right
to examine the records and accounts of the corporation.

Stockholders' Rights in Certain Transactions

The Maryland GCL provides that a stockholder of a
Maryland corporation has the right to demand and receive
payment of the fair value of his stock if (1) the corporation
consolidates or mergers with another corporation, (2) such
stockholder's stock is to be acquired in a share exchange,
(3) the corporation transfers its assets in a manner requiring
corporate action under the Maryland GCL, (4) the corporation
amends its charter in a way which alters the contract rights,
as expressly set forth in the charter, of any outstanding
stock and substantially adversely affects the stockholders'
rights, unless the right to do so is reserved by the charter
of the corporation or (5) the transaction is a business
combination with an interested stockholder (any person that
is the beneficial owner, directly or indirectly, of ten
percent or more of the voting power of the outstanding voting
stock of the corporation or an affiliate of the corporation).

Fair value is determined as of the day the stock-
holders voted on the transaction objected to, except that
it does not include any appreciation or depreciation which
directly or indirectly results from the transaction objected
to or from its proposal.
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The Maryland GCL also provides that a stockholder
may not demand the fair value of his stock and is bound by
the terms of the transaction if (1) the stock held thereby
hold is listed on a national securities exchange on the
record date for determining stockholders entitled to vote on
the transaction as to which such stockholders may object or
(2) the stock is to be changed or converted in whole or in
part in the merger into something other than either stock in
the successor or cash, scrip, or other rights or interest,
arising out of provisions for the treatment of fractional
shares of stock in the successor.

The stockholders of a Maryland corporation which is
the surviving corporation in a merger are not entitled to
demand the fair value of their stock unless the merger alters
the contract rights of the stock as expressly set forth in
the charter and the charter does not reserve the right to do
so, or the stock is to be changed or converted in whole or in
part in the merger into something other than either stock in
the successor or cash.

The Lousiana BCL provides that if a corporation
has, by vote of its stockholders, authorized a sale, lease or
exchange of all of its assets, or has, by vote of its stock-
holders, become a party to a merger or consolidation, then,
unless such authorization or action shall have been given or
approved by at least eighty percent of the total voting power,
a stockholder who voted against such corporate action has the
right to dissent. Such stockholder may file with the corpo-
ration a demand in writing for the fair cash value of his
shares as of the day before such vote was taken.

The Louisiana BCL also provides that the right to
dissent does not exist in the case of:

(1) A sale pursuant to an order of a court
having jurisdiction in the premises;

(2) A sale for cash on terms reguiring
distribution of all or substantially all of the
net proceeds to the shareholders in accordance
with their respective interests within one year
after the date of the sale;

(3) Shareholders holding shares of any
class of stock which, at the record date fixed
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to determine shareholders entitled to receive
notice of and to vote at the meeting of share-
holders at which a merger or consolidation was
acted on were listed on a national securities
exchange, unless the articles of the corporation
issuing such stock provide otherwise or the
shares of such shareholders were not converted
by the merger or consolidation solely into shares
of the surviving, or new corporation.

Also, stockholders of a Louisiana corporation do not have a
right to dissent if eighty percent of the shares entitled to
vote on such transaction voted in favor of such transaction.

The Maryland GCL has a special procedure, which
would apply to the Company, for certain transactions included
above that involve an "interested stockholder", as defined in
the Maryland GCL. A business combination with an interested
stockholder must be recommended by the board of directors and
approved by the affirmative vote of at least (i) 80 percent
of the votes entitled to be cast by holders of outstanding
shares of voting stock of the corporation and (ii) two-thirds
of the votes entitled to be cast by holders of voting stock
other than voting stock held by the interested stockholder
or an affiliate thereof. The effect of this provision is
to deter the use of the "two step" type of tender offer and
provide for an equalization of prices paid for shares to all
stockholders. Louisiana has no similar provision.

Accordingly, one effect of the Reincorporation is
to eliminate a measure which might be regarded as a deterent
to a takeover of the Company. The legislative history of
this provision indicates that it was adopted to protect stock-
holders from certain attempted takeovers of Maryland corpora-
tions by means of a so-called "front-end loaded, two-step"
tender offer where a company offers to purchase up to a
certain amount of shares for a cash price and follows with a
forced merger in which the consideration received by stock-
holders is of less value per share than the cash price in the
tender offer step of the transaction. The second step merger
is subject to a higher vote requirement under Maryland law
unless the price in the second transaction is as high as that
in the tender transaction. The Company has had no discus-
sions with any person as to its takeover and knows of no such
intentions on the part of any person.
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Special Meetings of Stockholders

Under the Maryland GCL, the Board of Directors,
president or holders of 25% of the outstanding stock eligible
to vote may call a special meeting of stockholders. Under
the Louisiana BCL, the Board of Directors, President or
holders of 20% of the outstanding shares of capital stock
entitled to vote are needed to call a special meeting of
stockholders, unless otherwise provided in the articles or
bylaws. This inconsistency in the laws of the two states has
been eliminated since Crystal Louisiana Articles of Incorpora-
tion require holders of 25% of the outstanding stock eligible
to vote to call a special meeting of stockholders.

Surplus for Dividends and Stock Repurchases

The Maryland GCL provides that dividends are to be
paid from surplus. It also provides that a corporation
which is substantially engaged in the exploitation of wasting
assets may distribute the net income derived from the exploi-
tation of the wasting asset without making any deduction or
allowance for the depletion of the asset if adequate provision
is made for debts and liabilities and notice is given not
later than the time of payment to stockholders receiving the
dividend that no deduction or allowance has been made for the
depletion. The Maryland GCL provides that a corporation may
repurchase or redeem its stock only out of surplus, but makes
no provision for not making any deduction or allowance for
the depletion of an asset as it does with the payment of
dividends.

The Louisiana BCL directs that both dividends and
repurchases of shares shall be made from surplus. "Surplus"
is defined as 'the excess of assets over liabilities plus
stated capital. Stated capital is the total amount received
for all issued par value stock, up to the total par value.
The amount received in excess of par value may be allocated
by the board of directors to stated capital or may be allo-
cated to capital surplus. Capital surplus includes any amount
arising from a re-evaluation of assets to reflect the appre-
ciation of actual value over book value of assets. "Earned
surplus" is defined as the excess of surplus over capital
surplus and is described as the current balance of undistri-
buted net income from the time of organization. In computing
surplus, a corporation must make proper allowance for depre-
ciation and depletion sustained, and ascertained or known
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losses of every character. A corporation which owns wasting
assets intended for sale in the ordinary course of business,
or which owns property having a limited life, such as a lease
for a term of years, does not need to make allowance for deple-
tion or amortization of the cost of such assets in computing
surplus. This allows both dividends and stock repurchases to
be made from surplus and accumulated depreciation in contrast
to existing Maryland law.

Miscellaneous

While the Company does not regard the following
differences between the Maryland and Louisiana corporation
laws as significant to its stockholders in deciding how to
vote in the Reincorporation, the following additional differ-
ences are noted.

Right of Director to Vote by Proxy

The Louisiana BCL provides that the articles of
incorporation of a Louisiana corporation may provide that any
director absent from a meeting of the board or any committee
thereof, may be represented by any other director or stock-
holder, who may cast the vote of the absent director according
to written instructions, general or special, of the absent
director. The Crystal Louisiana Articles of Incorporation
allow this procedure. The Maryland GCL has no such provision.

Stockholders' Written Consents

The Maryland GCL requires that written consents
of stockholders, in lieu of stockholder action at a meeting
thereof, must be signed by each stockholder entitled to vote
on the matter. The Louisiana BCL provides that if the arti-
cles of incorporation of a Louisiana corporation provide that
a written consent of stockholders may be signed by fewer than
all of the stockholders having voting power on any question,
the consent need be signed only by stockholders holding that
proportion of the total voting power on the question which is
required by law, the articles or by laws, whichever is higher.
Crystal Louisiana Articles of Incorporation have such a provision.

Certain Differences Between Charter Documents

In order that the rights of stockholders of Crystal
Louisiana remain as similar as possible to those of stock-
holders of the Company, where allowed by the Louisiana BCL,
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appropriate provisions were made in the Crystal Louisiana
Articles of Incorporation and Bylaws. The following provi-
sions of the Crystal Louisiana Articles of Incorporation,
although not found in the Company's Restated Certificate of
Incorporation, are consistent with the treatment of such
matters under Maryland corporate law, with the exception of
the provision discussed under "Right of Director to Vote by
Proxy", which is a provision permitted by Louisiana law but
not by Maryland law.

Stockholder Approval

The Crystal Louisiana Articles of Incorporation
require that any proposed consolidation, merger, share
exchange (a transaction in which a corporation acquires all
the issued or outstanding shares of stock of one or more
classes of another corporation by a stockholder vote and
which does not affect the corporate existence of either
corporation) or transfer (the sale, lease, exchange or
otherwise transfer all or substantially all of the assets
of a corporation) be approved by the stockholders of each
corporation by the affirmative vote of two-thirds of all
votes entitled to be cast on the matter. The Louisiana BCL
would otherwise require only a two-thirds vote of stock-
holders present or represented by proxy, if a quorum were
present or so represented.

Special Meeting of Stockholders

The Crystal Louisiana Articles of Incorporation
require that holders of 25% of the outstanding stock eligible
to vote may call a special meeting of stockholders. The
Louisiana BCL -would otherwise permit the holders of 20% of
such stock to call a special meeting of stockholders.

Right of Directors to Vote by Proxy

The Crystal Louisiana Articles of Incorporation
provide that any director absent from a meeting of the board
or any committee thereof, may be represented at such meeting
by any other director or stockholder, who may cast the vote
of the absent director according to the written instructions,
general or specific, of the absent director.
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Reversion of Dividends, Stock and Redeemed Shares

The Crystal Louisiana Articles of Incorporation,
in accordance with the Louisiana BCL, have a provision that
cash, property or share dividends, shares issuable to share-
holders in connection with a reclassification of stock, and
the redemption price of redeemed shares, which are not claimed
by the shareholders entitled thereto within a reasonable time
(not less than one year in any event) after the dividend or
redemption price became payable or the shares became issuable,
despite reasonable efforts by the corporation to pay the
dividend or redemption price or deliver the certificates for
the shares to such shareholders within such time, will, at
the expiration of such time, revert in full ownership to
Crystal Louisiana, and Crystal Louisiana's obligation to pay
such dividend or redemption price or issue such shares, as
the case may be, will thereupon cease; provided that the board
of directors may, at any time, for any reason satisfactory to
it, but need not, authorize (a) payment of the amount of any
cash or property dividend or redemption price or (b) issuance
of any shares, ownership of which has reverted to Crystal"
Louisiana to the entity who or which would be entitled
thereto had such reversion not occurred. The Maryland GCL
does not allow the inclusion of this provision in the Articles
of Incorporation. The Board of Directors of the Company
believes that the inclusion of this provision in the Crystal
Louisiana Articles of Incorporation is in the best interests
of the Company and its stockholders.

Conclusion

Pursuant to various letters you have issued in the
past you have seated a no action position in connection with
a reincorporation in which the material features are substan-
tially the same as the Company now proposes. Further, you
have recognized that there is no sound reason to construe the
Rule so narrowly as to require registration under the Act
when inherent changes in the laws of the participating juris-
dictions are different, particularly where disclosure of the
impact on stockholders of the proposed Reorganization is
given pursuant to the proxy solication rules and where com-
pliance with the registration requirement would not afford the
stockholders any further disclosure of relevent information.

We are of the opinion that the proposed merger of
the Company with and into Crystal Louisiana in the manner
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described above is excepted from Rule 145 under the last
clause thereof because the Reincorporation is solely a change
in domicile and, therefore, that the issuance by Crystal
Louisiana of its securities pursuant to such transaction will
not require registration of such securities under the Act.
Accordingly, we respectfully request your advice that the
Division of Corporation Finance will not recommend that the
Commission take any enforcement action if the Company and -
Crystal Louisiana proceed with the proposed merger without
compliance with the registration requirements under the Act
and in reliance upon such opinion.

If any member of the Commission's staff should have
a question or inquiry with respect to the foregoing request,
such staff member should communicate the question or inquiry
to Charles H. Still, Franklin Myers or Karen M. Nakfoor of
this firm.

Very truly yours,

Fulbright & Jaworski
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Re: Crystal Oil Company
Commission File No. 1-4892

Office of Chief Counsel
Division of Corporate Finance
Securities and Exchange Commission
450 5th Street, N .W.
Judiciary Plaza
Washington, D. C. 20549

Dear Sirs:

On behalf of Crystal Oil Company (the "Company"),
there are enclosed for filing one original and seven copies
of a request that the Division of Corporate Finance not recom-
mend any enforcement action by the Securities and Exchange
Commission.

The Company anticipates in its time schedule that
its proxy statement for its Annual Meeting of Stockholders
will be mailed on March 26, 1984. We would appreciate your
assistance in permitting this time schedule to be met and
accordingly request that your response be communicated by
March 16, 1984.

If any member of the Commission's staff has any
question or comment with respect to the enclosed material or
desires further information or clarification therewith, such
staff member should telephone Charles H. Still, T. Franklin
Myers or Karen M. Nakfoor of this firm collect.

Very truly yours,

Fulbright & Jaworski

Enclosures
GC: Ms. Ann Glickman RAM00862
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February 28, 1984

RE: Crystal Oil Company

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Dear Sirs:

On behalf of Crystal Oil Company (the "Company
we have enclosed for filing pursuant to Rule 14a-6(a)
the Securities Exchange Act of 1934, five copies of the
Company's preliminary proxy materials and the form of proxy
concerning its 1984 annual meeting of stockholders to be held
May 4, 1984. Also enclosed is the Company's check in the
amount of $1,000 for filing fees.

If any member of the Commission's staff has any
question or comment with respect to the enclosed material or
desires further information or clarification therewith, such
staff member should telephone Charles H. Still, T. Franklin
Myers or Karen M. Nakfoor of this firm collect.

Very truly yours,

Fulbright & Jaworski
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RE: Crystal Oil Company

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Dear Sirs:

On behalf of Crystal Oil Company (the "Company"),
we have enclosed for filing pursuant to Rule 14a-6(b) under
the Securities Exchange Act of 1934, five preliminary copies
of additional soliciting material relating to the Company's
1984 annual meeting of stockholders to be held May 4, 1984.

Subsequent to the filing of the preliminary proxy
material, it has come to our attention that there is an
additional 5% stockholder of the Company. CIGNA Corporation,
Philadelphia, Pennsylvania 19103, beneficially owns
1,115,713 shares of common stock, $1.00 par value (the
"Common Stock"), of the Company (5.3% of the outstanding
Common Stock). CIGNA Corporation has sole^voting power
with respect to 884,300 shares of Common Stock and shared
voting power with respect to 231,413 shares of Common Stock
although it has sole investment discretion with respect to
the entire 1,115,713 shares. This will be reflected in the
definitive proxy materials.

If any member of the Commission's staff has any
question or comment with respect to the enclosed material,
such staff member should telephone Charles H. Still,
T. Franklin Myers or Karen M. Nakfoor of this firm, collect.

Very truly yours,

J-ja*JGi&*

Fulbright & Jaworski
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.c. 20549

March 20, 1984

Charles H. Still, Esq.
Fulbright & Jaworski
Bank of the Southwest Building
Houston, Texas 77002

Dear Mr. Still:

In response to your letter of February 15, 1984

we have attached our answer at the end of the enclosed photocopy

of your correspondence. By doing this, we are able to avoid having

to recite or summarize the facts set forth in your letter.

Sincerely,

Enclosures

RAM00865



1933 Act/Rule 1 4 5 ( a ) ( 2 )
; • • . .

FULBRIGHT & JAWORSKT"';'C.: * [:

1|5O CONNCCTicuT AVC , N. w
->5«iMaTON. o c loose
,C LC»MO*C io»: «st-«eoo
,CLC* 8B-J60I

.ucaic*" «AW« lowc", suite u«o
2JI v*CST SIXTH ST»CCT

^JTIN. T E X A S 7»70I

NC IS Hi «7«-S*OI

BANK or TMC SOUTHWEST BuiLDiNO

HOUSTON, TEXAS 77OOZ

INC rcil) aai-aiai .
> .—

T E L E X 78-1A1*

9

IN DALLAS

JMAS. HUSUCNIN. BOOTMMAN I

ANO

rULB*IOMT 4 JAWOMSH

DALLAS. TCXAS 7SIOI

ONC m») »e»-o»e» I

1 fr 1984,7 .

•rtf

OM»»K BUUOINO. SUITE *oo
HOUSTON AVCNUC

"ANI(ONIO. T E X A

LONDON

»oo.»r*NTe..»..u.Tc:.oe CORPORATION FlNANSEtc

February 15, 1984

Re: Crystal Oil Company
Commission File No. 1-4892

Securities and Exchange Commission
Office of Chief Counsel
Division of Corporate Finance
450 5th Street, N.W.
Judiciary Plaza
Washington, D.C. 20549

Dear Sirs:

We are counsel for Crystal Oil Company, a Maryland
corporation (the "Company"), which proposes to effect a rein-
corporation from its current state of domicile into its home
state of Louisiana (the "Reincorporation"). The Company will
present to its stockholders for their approval at its 1984
Annual Meeting of Stockholders to be held on April 27, 1984,
a proposal that the Company be merged into its wholly owned
subsididary, Crystal Oil Louisiana, Inc. (the "Crytal
Louisiana"), which will be organized under the laws of the
State of Louisiana solely for the purpose of the Reincorpo-
ration. Crystal Louisiana will be the surviving corporation
and, as part of the transaction, will change its name to
"Crystal Oil Company". The outstanding shares of the common
stock, $1.00 par value, of the Company will be automatically
converted into shares of common stock, $1.00 par value of

' Crystal Louisiana ("Crystal Louisiana Common Stock"), on a
•• one for one basis at the effective time of the merger. Pur-
suant to the provisions of Rule 145(a)(2) ("Rule 145") of the
General Rules and Regulations of the Securities and Exchange
Commission (the "Commission") under the Securities Act of
1933 (the "Act"), the Company proposes to effectuate the
Reincorporation without registration of such shares of common
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stock of Crystal Louisiana under the Act. On behalf of the
Company we hereby request that the Division of Corporate
Finance not recommend any enforcement action by the Commis-
sion in connection with the Reincorporation without such
registration based on the Company's reliance upon the provi-
sions of Rule 145 of the Act and that such Division issue to
us a letter indicating such "no-action" position.

Background of the Reincorporation Proposal

The Company has two classes of equity securities
authorized, common stock, $1.00 par value (the "Company Common
Stock") and preferred stock, $5.00 par value; however, it
currently only has Company Common Stock outstanding. The
Company Common Stock is registered under Section 12(b) of the
Securities Exchange Act of 1934 (the "Exchange Act") and is
listed for trading on the American Stock Exchange, Pacific
Stock Exchange and InterMountain Stock Exchange. In addition,
the Company has six series of subordinated debentures out-
standing each of which are registered under Section 12(b) of
the Exchange Act and are listed for trading on the American
Stock Exchange. The Board of Directors of the Company
believes it desireable to carry out the Reincorporation in
order to move from a jurisdiction in which it has no operations
or substantive involvement to one in which it has a substantial
amount of operations and its headquarters. The fact that the
Company is a Maryland corporation is largely an historical
quirk -- a predecessor of the Company engaged primarily in
the lumber business was incorporated there in 1926. As a
Maryland corporation based in Louisiana, the Company pays
franchise taxes in both states. Double taxation would be
eliminated by the Reincorporation and other attributes of
Louisiana law which are not present in Maryland law would be
obtained. Both the Louisiana and Maryland statutes covering
business corporations are modern and flexible statutes
although certain substantive areas which are discussed
hereinafter are different.

The Company's Board of Directors intends to solicit
proxies for the Annual Meeting in accordance with Regula-
tion 14A under the Exchange Act. Accordingly, preliminary
proxy materials will be filed with the Commission in the near
future.

Under Maryland law, the affirmative vote of the
holders of two-thirds of the outstanding shares of the
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Company Common Stock entitled to vote at the meeting is
required to approve the Reincorporation. As noted above, as
a result of the Reincorporation, each outstanding share of
the Company Common Stock would become one issued and out-
standing share of the Crystal Louisiana Common Stock. The
shares of Crystal Louisiana Common Stock will have the same
voting rights, dividend rights and liquidation rights as
shares of the Company Common Stock. Crystal Louisiana will
have authorized preferred stock substantially the same as the
Company's. There is no-present intention to issue any shares
of the preferred stock. Shares thereof are issuable in series.
Should any such series be issued in the future, the rights of
holders of Crystal Louisiana Common Stock could be affected
thereby, just as the rights of holders of Company Common
Stock could be affected by the issuance of preferred stock
by the Company. It is anticipated that the Crystal Louisiana
Common Stock will be simultaneously listed for trading on the
American Stock Exchange, Pacific Stock Exchange and Inter-
Mountain Stock Exchange and will appropriately registered
under the Exchange Act.

No Change in Business of the Company

The Reincorporation will effect a change in the
legal domicile of the Company and certain other changes of a
legal nature, but will not result in any change in the name,
business, management, location of the principal executive
offices, capitalization, assets or liabilities of the Company.
The business of Crystal Louisiana will be carried on in the
same places and in the same manner as the business of the
Company. Crystal Louisiana will possess all the assets and
be responsible for all the liabilities of the Company. The
purposes of Crystal Louisiana stated in its Articles of
Incorporation will permit it in the future to enter into any
lawful business activity as do Maryland law and the Company's
present Restated Articles of Incorporation. No change in the
business of the Company is presently contemplated. The by-laws
of Crystal Louisiana are substantially the same as the present
by-laws of the Company. The officers and directors of the
Company immediately prior to the Merger will be the officers
and directors of Crystal Louisiana.

The Company's employee benefit plans and arrange-
ments will be continued by Crystal Louisiana upon the same
terms and subject to the same conditions as in effect at
present.
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At the effective time of the merger, the Company
will be governed by Louisiana law, by new Articles of Incor-
poration and by new By-laws, which will result in certain
changes in the rights of stockholders. The significant
changes will include, among others, (1) a change in the right
to inspect records of the Company, (2) changes under certain
circumstances in dissenter's rights of appraisal in connec-
tion with certain important corporate transactions, (3) the
elimination of "fair price" measures or special voting
requirements for certain business combinations and (4) a
change in the calculation of surplus available for share
repurchases.

Principal Reasons for Changing
the State of Incorporation

The Board of Directors believes that the best
interests of the Company and its stockholders will be served
by changing its state of incorporation from Maryland to
Louisiana. The Company was incorporated in 1926 to own land
and timber. It became principally engaged in crude oil and
natural gas exploration and production when it merged with
Roberts Petroleum Company in 1963. The Company has no opera-
tions or activities or any other contacts in or with the
State of Maryland. Rather, the fact that the Company is at
present a Maryland corporation is a historical matter which
is inconsistent with the Company's present status as one of
the largest public corporations based in Louisiana and one of
its well known corporate citizens. Not only are the Company's
principal executive offices in Louisiana, but its most
important operations are also in such state. Accordingly,
the Board of Directors has concluded that the historical
inconsistency should be eliminated.

Further, the reincorporation will eliminate fran-
chise taxes in Maryland and the necessity of qualifying as a
foreign corporation to do business in Louisiana, both with
their attendant administrative burdens and expenses.

Finally, the Board of Directors has investigated
the Louisiana BCL and has concluded that it is a modern
corporate statute which was comprehensively rewritten in
1968. In- one respect of interest and importance to the
Company it is an improvement over the Maryland GCL and that
is in the Louisiana BCL's consistent treatment of the calcu-
lation of surplus for both dividend and stock repurchase
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purposes. The Maryland GCL permits dividends to stockholders
out of surplus and accumulated depletion for oil and gas
concerns, but restricts stock repurchases to surplus only,
while the Louisiana BCL allows both dividends and stock
repurchases to be made from accumulated depletion. The
Company has considered stock repurchases in the past and,
depending upon market conditions, financing, lender consents
and other considerations may in the future determine to
repurchase some of its outstanding shares. The Louisiana BCL
provides greater flexibility, i.e., a larger source of legal
funding, to the Company should it desire to do so, to enter
into such stock repurchase transactions in the future than
does the Maryland GCL, while at the same time allowing the
Company to continue to pay dividends on its common stock.

Certain Significant Differences Between Maryland and
Louisiana Corporation Laws

The Board of Directors believes that the rights of
holders of Crystal Louisiana Common Stock will be substan-
tially similar to the present rights of holders of Company
Common Stock. Some of the differences between the Maryland
and Louisiana corporation laws, as such differences may
affect the rights of stockholders, are set forth below.
In certain instances, Louisiana law provides differently
than Maryland law with respect to particular matters, but
permits, in effect, conformity with the treatment of such
matters under Maryland law by allowing the inclusion of
provisions in the Louisiana Articles of Incorporation of the
particular corporation which have the effect of changing
what the Louisiana law would otherwise be. In connection
with the Reincorporation, it is the intention of the Board
of Directors to have the rights of stockholders under
Louisiana law remain the same as under Maryland law where
the two can be made consistent by provisions in the Crystal
Louisiana Articles of Incorporation. Accordingly, herein-
after in this subheading and the following one, reference
will be made to the use of special charter provisions to
maintain such consistency.

Inspection of Records

The Maryland GCL provides that any stockholder may
inspect and copy during usual business hours the corporation's
Bylaws, minutes of the proceedings of stockholders, annual
statement of affairs and voting trust agreements on file at
the corporation's prinicipal office. Any stockholder of a
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Maryland corporation may -present to any officer or resident
agent of a corporation a written request for a statement
showing all stock and securities issued by the corporation
during a specified period of not more than twelve months
before the date of the request.

The Louisiana BCL provides that any stockholder,
expect a business competitor, who has been the holder of
record of at least two percent of all outstanding shares of
the corporation for at least six months, upon at least five
days written demand", has the right to examine at any reason-
able time, for any proper and reasonable purpose, any and all
of the records and accounts of the corporation and to make
extracts therefrom. In the case of stock held or acquired
by a business competitor, or a person who owns stock or is
otherwise interested in a corporation which is a business
competitor, he or it must own not less than twenty-five
percent of all outstanding shares of the corporation for
a period of six months before he or it may demand the right
to examine the records and accounts of the corporation.'

Stockholders' Rights in Certain Transactions

The Maryland GCL provides that a stockholder of a
Maryland corporation has the right to demand and receive
payment of the fair value of his stock if (1) the corporation
consolidates or mergers with another corporation, (2) such
stockholder's stock is to be acquired in a share exchange,
(3) the corporation transfers its assets in a manner requiring
corporate action under the Maryland GCL, (4) the corporation
amends its charter in a way which alters the contract rights,
as expressly set forth in the charter, of any outstanding
stock and substantially adversely affects the stockholders'
rights, unless the right to do so is reserved by the charter
of the corporation or (5) the transaction is a business
combination with an interested stockholder (any person that
is the beneficial owner, directly or indirectly, of ten
percent or more of the voting power of the outstanding voting
stock of the corporation or an affiliate of the corporation).

Fair value is determined as of the day the stock-
holders voted on the transaction objected to, except that
it does not include any appreciation or depreciation which
directly or indirectly results from the transaction objected
to or from its proposal.
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The Maryland GCL also provides that a stockholder
may not demand the fair value of his stock and is bound by
the terms of the transaction if (1) the stock held thereby
hold is listed on a national securities exchange on the
record date for determining stockholders entitled to vote on
the transaction as to which such stockholders may object or
(2) the stock is to be changed or converted in whole or in
part in the merger into something other than either stock in
the successor or.cash, scrip, or other rights or interest,
arising out of provisions for the treatment of fractional
shares of stock in the successor.

The stockholders of a Maryland corporation which is
the surviving corporation in a merger are not entitled to
demand the fair value of their stock unless the merger alters
the contract rights of the stock as expressly set forth in
the charter and the charter does not reserve the right to do
so, or the stock is to be changed or converted in whole or in
part in the merger into something other than either stock in
the successor or cash.

The Lousiana BCL provides that if a corporation
has, by vote of its stockholders, authorized a sale, lease, or
exchange of all of its assets, or has, by vote of its stock-
holders, become a party to a merger or consolidation, then,
unless such authorization or action shall have been given or
approved by at least eighty percent of the total voting power,
a stockholder who voted against such corporate action has the
right to dissent. Such stockholder may file with the corpo-
ration a demand in writing for the fair cash value of his
shares as of the day before such vote was taken.

The Louisiana BCL also provides that the right to
dissent does not exist in the case of:

(1) A sale pursuant to an order of a court
having jurisdiction in the premises;

(2) A sale for cash on terms requiring
distribution of all or substantially all of the
net proceeds to the shareholders in accordance
with their respective interests within one year
after the date of the sale;

(3) Shareholders holding shares of any
class of stock which, at the record date fixed
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to determine shareholders entitled to receive
notice of and to vote at the meeting of share-
holders at which a merger or consolidation was
acted on were listed on a national securities
exchange, unless the articles of the corporation
issuing such stock provide otherwise or the
shares of such shareholders were not converted
by the merger or consolidation solely into shares
of the surviving or new corporation.

Also, stockholders of a Louisiana corporation do not have a
right to dissent- if eighty percent of the shares entitled to
vote on such transaction voted in favor of such transaction.

The Maryland GCL has a special procedure, which
would apply to the Company, for certain transactions included
above that involve an "interested stockholder", as defined in
the Maryland GCL. A business combination with an interested
stockholder must be recommended by the board of directors and
approved by the affirmative vote of at least (i) 80 percent
of the votes entitled to be cast by holders of outstanding
shares of voting stock of the corporation and (ii) two-thirds
of the votes entitled to be cast by holders of voting stock
other than voting stock held by the interested stockholder
or an affiliate thereof. The effect of this provision is
to deter the use of the "two step" type of tender offer and
provide for an equalization of prices paid for shares to all
stockholders. Louisiana has no similar provision.

Accordingly, one effect of the Reincorporation is
to eliminate a measure which might be regarded as a deterent
to a takeover of the Company. The legislative history of
this provision indicates that it was adopted to protect stock-
holders from certain attempted takeovers of Maryland corpora-
tions by means of a so-called "front-end loaded, two-step"
tender offer where a company offers to purchase up to a
certain amount of shares for a cash price and follows with a
forced merger in which the consideration received by stock-
holders is. of less value per share than the cash price in the
tender offer step of the transaction. The second step merger
is subject to a higher vote requirement under Maryland law
unless the price in the second transaction is as high as that
in the tender transaction. The Company has had no discus-
sions with any person as to its takeover and knows of no such
intentions on the part of any person.
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Special Meetings of Stockholders

Under the Maryland GCL, the Board of Directors,
president or holders of 25% of the outstanding stock eligible
to vote may call a special meeting of stockholders. Under
the Louisiana BCL, the Board of Directors, President or
holders of 20% of the outstanding shares of capital stock
entitled to vote are needed to call a special meeting of
stockholders, unless otherwise provided in the articles or
bylaws. This inconsistency in the laws of the two states has
been eliminated since Crystal Louisiana Articles of Incorpora-
tion require holders of 25% of the outstanding stock eligible
to vote to call a special meeting of stockholders.

Surplus for Dividends and Stock Repurchases

The Maryland GCL provides that dividends are to be
paid from surplus. It also provides that a corporation
which is substantially engaged in the exploitation of wasting
assets may distribute the net income derived from the exploi-
tation of the wasting asset without making any deduction or
allowance for the depletion of the asset if adequate provision
is made for debts and liabilities and notice is given not •
later than the time of payment to stockholders receiving the
dividend that no deduction or allowance has been made for the
depletion. The Maryland GCL provides that a corporation may
repurchase or redeem its stock only out of surplus, but makes
no provision for not making any deduction or allowance for
the depletion of an asset as it does with the payment of
dividends.

The Louisiana BCL directs that both dividends and
repurchases of shares shall be made from surplus. "Surplus"
is defined as the excess of assets over liabilities plus
stated capital. Stated capital is the total amount received
for all issued par value stock, up to the total par value.
The amount received in excess of par value may be allocated
by the board of directors to stated capital or may be allo-
cated to capital surplus. Capital surplus includes any amount
arising from a re-evaluation of assets to reflect the appre-
ciation of actual value over book value of assets. "Earned
surplus" is defined as the excess of surplus over capital
surplus and is described as the current balance of undistri-
buted net income from the time of organization. In computing
surplus, a corporation must make proper allowance for depre-
ciation and depletion sustained, and ascertained or known
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losses of every character. A corporation which owns wasting
assets intended for sale in the ordinary course of business,
or which owns property having a limited life, such as a lease
for a term of years, does not need to make allowance for deple-
tion or amortization of the cost of such assets in computing
surplus. This allows both dividends and stock repurchases to
be.made from surplus and accumulated depreciation in contrast
to existing Maryland law.

Miscellaneous

While the Company does not regard the following
differences between the Maryland and Louisiana corporation
laws as significant to its stockholders in deciding how to
vote in the Reincorporation, the following additional differ-
ences are noted.

Right of Director to Vote by Proxy

The Louisiana BCL provides that the articles of
incorporation of a Louisiana corporation may provide that any
director absent from a meeting of the board or any committee
thereof, may be represented by any other director or stock-
holder, who may cast the vote of the absent director according
to written instructions, general or special, of the absent
director. The Crystal Louisiana Articles of Incorporation
allow this procedure. The Maryland GCL has no such provision.

Stockholders' Written Consents

The Maryland GCL requires that written consents
of stockholders, in lieu of stockholder action at a meeting
thereof, must be signed by each stockholder entitled to vote
on the matter. The Louisiana BCL provides that if the arti-
cles of incorporation of a Louisiana corporation provide that
a written consent of stockholders may be signed by fewer than
all of the stockholders having voting power on any question,
the consent need be signed only by stockholders holding that
proportion, of the total voting power on the question which is
required by law, the articles or by laws, whichever is higher.
Crystal Louisiana Articles of Incorporation have such a provision.

Certain Differences Between Charter Documents

In order that the rights of stockholders of Crystal
Louisiana remain as similar as possible to those of stock-
holders of the Company, where allowed by the Louisiana BCL.
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appropriate provisions were made in the Crystal Louisiana
Articles of Incorporation and Bylaws. The following provi-
sions of the Crystal Louisiana Articles of Incorporation,
although not found in the Company's Restated Certificate of
Incorporation, are consistent with the treatment of such
matters under Maryland corporate law, with the exception of
the provision discussed under "Right of Director to Vote by
Proxy", which is a provision permitted by Louisiana law but
not by Maryland law.

Stockholder Approval

The Crystal Louisiana Articles of Incorporation
require that any proposed consolidation, merger, share
exchange (a transaction in which a corporation acquires all
the issued or outstanding shares of stock of one or more
classes of another corporation by a stockholder vote and
which does not affect the corporate existence of either .
corporation) or transfer (the sale, lease, exchange or
otherwise transfer all or substantially all of the assets
of a corporation) be approved by the stockholders of each
corporation by the affirmative vote of two-thirds of all
votes entitled to be cast on the matter. The Louisiana BCL
would otherwise require only a two-thirds vote of stock-
holders present or represented by proxy, if a quorum were
present or so represented.

Special Meeting of Stockholders

The Crystal Louisiana Articles of Incorporation
require that holders of 25% of the outstanding stock eligible
to vote may call a special meeting of stockholders. The
Louisiana BCL would otherwise permit the holders of 20% of
such stock to call a special meeting of stockholders.

Right of Directors to Vote by Proxy

The Crystal Louisiana Articles of Incorporation
provide that any director absent from a meeting of the board
or any committee thereof, may be represented at such meeting
by any other director or stockholder, who may cast the vote
of the absent director according to the written instructions,
general or specific, of the absent director.
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Reversion of Dividends, Stock and Redeemed Shares

The Crystal Louisiana Articles of Incorporation,
in accordance with the Louisiana BCL, have a provision that
cash, property or share dividends, shares issuable to share-
holders in connection with a reclassification of stock, and
the redemption price of redeemed shares, which are not claimed
by the shareholders entitled thereto within a reasonable time
(not less than one year in any event) after the dividend or
redemption price became payable or the shares became issuable,
despite reasonable efforts by the corporation to pay the
dividend or redemption price or deliver the certificates for
the shares to such shareholders within such time, will, at
the expiration of such time, revert in full ownership to
Crystal Louisiana, and Crystal Louisiana's obligation to pay
such dividend or redemption price or issue such shares, as
the case may be, will thereupon cease; provided that the board
of directors may, at any time, for any reason satisfactory to
it, but need not, authorize (a) payment of the amount of any
cash or property dividend or redemption price or (b) issuance
of any shares, ownership of which has reverted to Crystal
Louisiana to the entity who or which would be entitled
thereto had such reversion not occurred. The Maryland GCL
does not allow the inclusion of this provision in the Articles
of Incorporation. The Board of Directors of the Company
believes that the inclusion of this provision in the Crystal
Louisiana Articles of Incorporation is in the best interests
of the Company and its stockholders.

Conclusion

Pursuant to various letters you have issued in the
past you have stated a no action position in connection with
a reincorporation in which the material features are substan-
tially the same as the Company now proposes. Further, you
have recognized that there is no sound reason to construe the
Rule so narrowly as to require registration under the Act
when inherent changes in the laws of the participating juris-
dictions are different, particularly where disclosure of the
impact on stockholders of the proposed Reorganization is
given pursuant to the proxy solication rules and where com-
pliance with the registration requirement would not afford the
stockholders any further disclosure of relevent information.

We are of the opinion that the proposed merger of
the Company with and into Crystal Louisiana in the manner
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described above is excepted from Rule 145 under the last
clause thereof because the Reincorporation is solely a change
in domicile and, therefore, that the issuance by Crystal
Louisiana of its securities pursuant to such transaction will
not require registration of such securities under the Act.
Accordingly, we respectfully request your advice that the
Division of Corporation Finance will not recommend that the
Commission take any enforcement action if the Company and
Crystal Louisiana proceed with the proposed merger without
compliance with the registration requirements under the Act
and in reliance upon such opinion.

If any member of the Commission's staff should have
a question or inquiry with respect to the foregoing request,
such staff member should communicate the question or inquiry
to Charles H. Still, Franklin Myers or Karen M. Nakfoor of
this firm.

Very truly yours,

Fulbright & Jaworski
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March 20, 1984

RESPONSE OF THE OFFICE OF CHIEF COUNSEL
OF CORPORATION FINANCE

Re: Crystal Oil Company
Incoming letter dated February 15, 1984

On the basis of the facts presented, this Division will not recommend any enforcement
action to the Commission if Crystal Oil Company, in reliance on your opinion as
counsel that the proposed transaction is within the exception for changes of
domicile set forth in Rule 145(a)(2), effects the merger in the manner described
in your letter without compliance with the registration requirements of the 1933
Act.

Because this position is based upon the representations made to the Division in
your letter, it should be noted that any different facts or conditions might
require a different conclusion. Further, this response only expresses the
Division's position on enforcement action and does not purport to express any
legal conclusion on the questions presented.

Sincerely, .

D. Michael Lefever
Special Counsel
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March 26, 1984

PURITIES ANDR E C E I V ERE: Crystal Oil Company

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Dear Sirs:

On behalf of Crystal Oil Company (the "Company"),
and pursuant to Rule 14A-6(c) under the Securities Exchange
Act of 1934, there are enclosed for filing eight copies of
the definitive proxy statement, form of proxy and other
soliciting material relating to the Company's 1984 Annual
Meeting of Stockholders to be held May 4, 1984.

Also enclosed is an additional copy of such defini-
tive proxy statement, form of proxy and soliciting material,
each of which has been marked to indicate the changes therein
from the preliminary proxy material previously filed with the
Commission.

Also enclosed are seven copies of the Company's
Annual Report to Stockholders solely for your information.

Very truly yours,

Fulbright & Jaworski

Enclosures

cc: American Stock Exchange, Inc.
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May 10, 1984

Re: Crystal Oil Company

'omission

SECURITIES AND EXCHANGE COMMISSION

FEE RECEIVED

fttfl 11984

OFFICE OF APPLICATIONS
AND REPORT SERVICES

,
Judiciary Plaza
Washington, D.C. 20549

Dear Sirs:

r p o r a o e o p a t h r , a n a
one executed and seven confA™!S * enclosed for filing

a f s s - S L ' K ^
e

SSSES-iS-SSW o
Debentures due 1991 and 12
December 15, 200"

Questions
should call

Debentures due

has

Very truly yours,

Fulbright & Jaworski
Enclosures

cc: Mr. David Weissman, American Stock Exchange
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June 8, 1984

RE: Crystal Oil Company

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Dear Sirs:

On behalf of Crystal Oil Company (the "Company"),
we have enclosed for filing pursuant to the Securities and
Exchange Act of 1934 one executed and seven conformed copies
of Amendment No. 1 on Form 8 of the Company's Registration
of Securities of Certain Successor Issuers on Form 8-B.

Very truly yours,

Fulbright & Jaworski

KMN:vmj

Enclosure

cc: Mr. Brian Scott-Murray
w/enclosures
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UNITED STATES OF AMERICA
BEFORE THE - .«• ..' '

SECURITIES AND EXCHANGE COMMISSION

•t .'

JUM 15, 1984

In the Matter of

CRYSTAL OIL CO/L.V

File No.1-8715

ORDER DECLARING
REGISTRATION
EFFECTIVE PURSUANT
TO SECTION 12(d)
OF 1HE SECURITIES
EXCHANGE ACT OF
1934, AS AMENDED.

The above named registrant having filed, pursuant to
Section 12(b,), (c) and (d) of the Securities Exchange Act of 1934,
as amended, and the rules thereunder, with the Commission and the
Pacific Stock Exchange, Inc., an application on Form 8-8
for registration on such exchange of Connaon Stack, $1.00

"aluer and

The authorities of the said Exchange having certified
to the Commission, pursuant to Section 12 (d) of the said Act and the
rules thereunder, that such classes of securities have been approved
for listing and registration; and

Acceleration having been requested that registration of
such classes of securities be made effective prior to the expiration
of thirty days after the date of receipt by the Commission of such
certifications and for the reason that acceleration appears appropriate
in the public interest and for the protection of investors;

IT IS ORDERED that registration of such classes of
securities shall become effective immediately on the Pacific Stock

Inc..

Tor^jlhe Commission, by the Division of Corporation
Finance, pursuant to delegated authority.

-. »t
Georg* A. Fitzaiaaons

Socretary

1KC

RAM00883
Shirley E. Hollia

Assistant Secretary



CRYSTAL OIL COMPANY
400 Crystal Building

Shreveport, Louisiana 71101

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
/

May 4, 1984

Notice is hereby given that the Annual Meeting of Stockholders of Crystal Oil Company ( the
"Company") will be held at the Regency Motor Hotel. 102 Lake Street, Shreveport, Louisiana, on Friday,
May 4, 1984, at 10:00 a.m., Central Time, for the following purposes:

1. To adopt and approve a proposal to change the state of incorporation of the Company from
Maryland to Louisiana by adoption and approval of a Plan of Reorganization and Agreement of
Merger, attached hereto to Appendix A, pursuant to which the Company will be merged into Crystal
Oil Louisiana, Inc., a Louisiana corporation ("Crystal Louisiana"). Crystal Louisiana will be the
surviving corporation and each outstanding share of the Company's Common Stock, $1.00 par value,
will be converted into one share of the Common Stock, $1.00 par value, of Crystal Louisiana, and the
internal affairs of the Company will be governed by new Articles of Incorporation and Bylaws and by
Louisiana law which differ in certain respects from the Restated Certificate of Incorporation of the
Company and from Maryland law which currently govern the internal affairs of the Company.

2. To elect six directors of the Company to hold office unt i l the next annual meeting of
stockholders and until their respective successors are duly elected and qualified.

3. To ratify the selection by the Board of Directors of the Company of Touche Ross & Co. as the
Company's independent auditors for 1984.

4. To transact such other business as may properly come before the meeting or any adjournment
thereof.

The Board of Directors has fixed the close of business on March 14, 1984, as the record date for
the determination of stockholders entitled to notice of and to vote at such Annual Meeting and any
adjournment thereof.

The Board of Directors welcomes the personal attendance of stockholders at the meeting. However,
whether or not you expect to be present at the meeting, please fill in, date and sign the enclosed proxy and
return it to the Company in the enclosed envelope, which requires no postage if mailed in the United
States.

By Order of the Board of Directors,

L. G. CASKEY
Secretary

Dated: March 26, 1984
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CRYSTAL OIL COMPANY
400 Crystal Building

Shreveport, Louisiana 71101

PROXY STATEMENT

This Proxy Statement and enclosed form of proxy are being mailed on or about March 26, 1984, to
the record holders of Common Stock, $1.00 par value ("Company Common Stock"), of Crystal Oil
Company (the "Company") on March 14, 1984. The enclosed form of proxy is solicited by the Board of
Directors of the Company to be used at the Annual Meeting of Stockholders to be held on May 4, 1984
(the "Annual Meeting"), or any adjournment thereof. Any stockholder giving such proxy may revoke it at
any time before it is voted by notifying the holder thereof of the fact of revocation or by voting in person at
the Annual Meeting. Otherwise, if received in time, the proxy will be voted at the Annual Meeting.

Holders of record of Company Common Stock at the close of business on March 14. 1984 (the
"Record Date"), will be entitled to notice of and to vote at the Annual Meeting. Each outstanding share
of Company Common Stock will be entitled to one vote. On the Record Date there were outstanding
20,937,454 shares of Company Common Stock. There were no other voting securities of the Company
outstanding. The presence, in person or by proxy, of a majority of the shares of Company Common Stock
outstanding on the Record Date is necessary to constitute a quorum to transact business at the Annual
Meeting.

The Company's Annual Report to Stockholders for the fiscal year ended December 31, 1983,
accompanies this Proxy Statement. The Annual Report, however, does not constitute a pan of this Proxy
Statement.

The Annual Meeting will be held at 10:00 a.m., Central Time, on May 4, 1984, at the Regency Motor
Hotel, 102 Lake Street, Shreveport, Louisiana.

PRINCIPAL STOCKHOLDERS

The following table sets forth as of the Record Date, the beneficial ownership of Company Common
Stock by each person known by the Board of Directors of the Company to be the owner of more than five
percent of the outstanding Company Common Stock and the number of shares of Company Common
Stock owned by all executive officers and directors as a group:

Percent
Number of Ownership

Shares of
Name and Address of Beneficially Common

Beneficial Owner Owned Stock(l)

Mathers and Company, Inc.( 2) 2,980,341 14.24
125 South Wacker Drive
Chicago, Illinois 60606

Robert F. Roberts(3) 1,800,000 8.60
400 Crystal Building
Shreveport, Louisiana 71101

CIGNA Corporation(4) 1,115,713 5.30
Philadelphia, Pennsylvania 19103

All officers and directors as a group 3,845,242 18.37
(13 persons including Mr. Roberts)

(1) The percentages shown are based upon 20,937,454 shares of Company Common Stock
outstanding on the Record Date eligible to vote at the Annual Meeting which do not include 2,045,884
shares of Company Common Stock reserved for issuance upon the conversion of the Company's 11%%
Convertible Subordinated Debentures due 2000 or 832,000 shares of Company Common Stock reserved
for issuance upon conversion of the Company's 9% Convertible Subordinated Debentures due 1991.
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(2) Includes 884,250 shares held for the account of Mathers Fund, Inc. and 2,096,091 shares held for
accounts over which Mathers and Company, Inc. has investment discretion. The Company has been
advised by Mathers and Company, Inc. that it does not have voting power with respect to these shares;
however, persons who are officers of Mathers and Company, Inc. also serve as officers of Mathers Fund,
Inc. In their capacity as officers of Mathers Fund, Inc., these persons vote the 884,250 shares which are
owned by Mathers Fund, Inc.

(3) Mr. Roberts owned beneficially and of record the shares of Company Common Stock listed as of
the Record Date. Mr. Roberts may be deemed to be a "parent" of the Company as that term is defined
under applicable regulations of the Securities and Exchange Commission.

(4) CIGNA Corporation owned of record the shares of the Company Common Stock indicated in the
table but only exercises sole voting power with respect to 231,413 shares although it has sole investment
discretion with respect to the entire 1,115,713 shares.

MANAGEMENT

Election of Directors

At the Annual Meeting, six directors (constituting the entire Board of Directors) are to be elected to
hold office until the next Annual Meeting of Stockholders and until their respective successors shall have
been elected and qualify. It is the intention of the persons named in the enclosed form of proxy to vote
such proxy for the election of the nominees named below. The nominees have indicated that they are
willing to serve as directors. The Board of Directors does not contemplate that any of the nominees will be
unable or become unavailable to serve as a director for any reason. However, should any of the following
nominees for the Board of Directors be unable to serve as a director or become unavailable for any reason,
proxies which do not withhold authority to vote for that nominee will be voted for another nominee to be
selected by the Board of Directors.

The following table sets forth (i) the name and age of each nominee, ( i i ) the positions with the
Company of each nominee, ( i i i ) the year during which each nominee first became a director of the
Company and ( i v ) the number of shares of Company Common Stock beneficially owned by each
nominee, both directly and indirectly, on the Record Date. Such table has been prepared from
information obtained from the respective nominees.

Name Age

Robert F. Roberts( 2) 59

Mark A. Roberts(3) 26
L. G. Caskey(4) 57
Richard H.Sucher( 5) 56
R. Gordon Bader( 6) 65

Positions and
Offices

With the Company

Chairman of the Board, President and
Chief Executive Officer

Executive Vice President and Director
Secretary and Director
Director
Director

Shares of
Common Stock

Served Beneficially Percent
as Owned Ownership

Director on the of Common
Since Record Date Slock(l)

1963 1,800,000 8.60

James E. Hogle, J r . (7) 46 Director

1980
1965
1971
1974
1974

700,000
7,327

823,984
372,824
128,167

3.34
*

3.94
1.78

*

* Represents less than one percent (1%) of outstanding class of Company Common Stock.

(1) The percentages shown are based upon 20,937,454 shares of Company Common Stock
outstanding on the Record Date eligible to vote at the Annual Meeting which do not include 2,045,884
shares of Company Common Stock reserved for issuance upon the conversion of the Company's 11%%
Convertible Subordinated Debentures due 2000 or 832,000 shares of Company Common Stock reserved
for issuance upon conversion of the Company's 9% Convertible Subordinated Debentures due 1991.
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(2) Mr. Roberts has been Chairman of the Board, President and Chief Executive Officer of the
Company since 1963. Mr. Roberts is also Chairman of the Executive Committee of the Board of Directors.
In addition, Mr. Roberts is a director of the Louisiana Bank & Trust Company of Shreveport, Louisiana.
See also "Principal Stockholders".

(3) Mr. Mark A. Roberts, the son of Robert F. Roberts, President of the Company, is Executive Vice
President and has served in that capacity since February I. 1984. Prior to that, he served as Assistant to
the President of the Company since 1980. Prior to joining the Company, Mr. Roberts was a petroleum
land management student at the University of Texas. Mr. Roberts is also a member of the Executive
Committee of the Board of Directors. Mr. Roberts owns directly and beneficially the shares attributed to
him in the table above.

(4) Mr. Caskey has been associated with the Company since 1963 and is currently Secretary of the
Company. Mr. Caskey owns 7,127 shares directly and beneficially and is attributed with the ownership of
200 shares in the table above which are owned by his two children.

(5) Mr. Sucher is the Chairman of the Board of Pioneer Astro Industries, Inc. of Colorado Springs,
Colorado. Mr. Sucher also serves on the Audit Committee of the Board of Directors. Mr. Sucher owns
directly and beneficially the shares attributed to him in the table above. Mr. Sucher has been the President
of Sky Hi, Inc., a radio broadcasting company, since 1972, an officer of H & H Communications, a radio
broadcasting company, since 1982 and an officer of R & L Communications, a radio broadcasting
company, since 1983.

(6) Mr. Bader has been President of Hogle Investment Company since 1970 and a General Partner
in Hogle Associates, a closely held firm which makes investments in the petroleum industry, since 1976.
Mr. Bader also serves on the Executive Committee, is Chairman of the Audit Committee and is Chairman
of the Personnel Review Committee of the Board of Directors. Mr. Bader owns 16,018 shares of Common
Stock directly and beneficially; Mr. Bader's wife owns an additional 9,572 shares of Common Stock as to
which ownership is attributed to Mr. Bader in the table above. Mr. Bader is also attributed with ownership
of 347,234 shares in the table above owned by Hogle Associates.

(7) Mr. Hogle has been a Vice President of Hogle Investment Company since 1971 and is a Limited
Partner in Hogle Associates, a closely held firm which makes investments in the petroleum industry. Mr.
Hogle is also a member of the Audit Committee of the Board of Directors. Mr. Hogle owns 44,000 shares
directly and beneficially and is attributed with the ownership of an additional 84,167 shares in the table
above which are owned by his minor children.

Meetings and Committees of the Board

The Board of Directors of the Company has had a standing Audit Committee since 1976. This
Committee, which is comprised of three directors, is charged with the duties of recommending to the Board
the appointment of independent auditors; reviewing the compensation of such auditors; assuring that
proper guidelines are established for the dissemination of financial information; conferring with the
independent auditors to assure that the personnel of the treasurer's and controller's departments are
adequately trained and supervised; meeting periodically with the independent and internal auditors. Board
of Directors and certain officers of the Company to insure the adequacy of internal controls and reporting;
reviewing consolidated financial statements; and the performing of any other duties or functions deemed
appropriate by the Board. During 1983 this Committee met six times with full attendance at each meeting.

The Board of Directors of the Company also has a Personnel Review Committee which is charged
with the responsibility of formulating and reviewing the Company's employment and compensation
practices and benefit programs provided to the Company's employees. During 1983 this Committee met
on four occasions with the full participation of all members.

The Board of Directors does not have a standing nominating committee.

During 1983 there were six meetings of the Board of Directors. Each director of the Company
attended more than 75% of the meetings both of the Board and of the Committees on which he serves.
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Executive Officers

The following table lists the names, ages, positions and periods of service with the Company of its
executive officers. Such persons were elected by the Board of Directors of the Company and wil l hold
office until the next annual meeting of the Board of Directors and unti l their successors shall have been
elected and qualified.

Name Age

Robert F. Roberts 59

Mark A. Roberts 26
Richard D. Miller 56
Sam J. Clinton 49
William E. Warnock 31
Daniel R. Grubb 57
Joseph B. Boddie 43

James W. Renz 40

Served as
Executive

Officer Since

1963

1980
1975
1982
1982
1980
1980

1983

Position

Chairman of the Board, President and Chief
Executive Officer

Executive Vice President
Senior Vice President—Land and Exploration
Senior Vice President—Drilling and Production
Vice President—Engineering
Vice President—Exploration
Vice President—Corporate Affairs and Admin-

istration
Vice President—Controller

COMPENSATION AND TRANSACTIONS WITH MANAGEMENT

Compensation of Directors and Certain Officers
The following tabulation sets forth the aggregate compensation paid and accrued by the Company for

services in all capacities during 1983 to each of the five highest paid executive officers whose aggregate
compensation exceeded $60,000 and to all executive officers as a group.

Name of Individual
or number in group

Cash Compensation Table

Capacities in
which served

Robert F. Roberts Chairman of the
Board, President and
Chief Executive Officer

William E. Warnock Vice President—
Engineering

Richard D. Miller Senior Vice President-
Land and Exploration

Sam J. Clinton Senior Vice President—
Drilling and
Production

Daniel R. Grubb Vice President-
Exploration

All executive officers as a group
(nine persons)(4)

Cash
Compensation) 1)

$ 328,450(3)

152,000

145,000

140,000

128,840

$1,211.106

Accrued
Compensation(2)

$193,045

$193,045

(1) Includes (a) payments under the Company's Incentive Bonus Plan (see "Bonus Plans") and (b)
payments for director fees of $250 and $500 to Mr. Roberts and all executive officers as a group,
respectively. The aggregate amount of additional benefits to all executive officers as a group is less
than 10% of their aggregate compensation.

(2) The amount in the table represents the additional accrued but unpaid expense recorded by the
Company in 1983 (a) for an additional $20,000 per year payment (representing the completion of the
fourth year under the Deferred Compensation Agreement) to be made to Mr. Roberts upon his
retirement, disability or termination of employment and (b) an adjustment to prior period accruals.
This amount of accrued compensation has decreased from the amount accrued by the Company in
1982 ($217,434) and will end in September 1984. See "Employment and Deferred Compensation
Agreements".
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/3) This amount does not include $50,470 Mr. Roberts received in personal benefits, which consist
primarily of insurance premiums paid by the Company of $47,920. See "Insurance Policies".

(4) Includes $60,000 paid by the Company in January 1983 to a former executive officer pursuant to a
severance agreement.

Insurance Policies
The Company is the beneficiary of three life insurance policies in the face amounts of $500,000,

$500,000 and $3,615,000 insuring the life of Robert F. Roberts. The Company owns all three policies and
pays the premiums thereon.

The Company also maintains life insurance policies in the face amounts of $3,000,000 on the life of
Robert F. Roberts. The Company pays the premiums on such policies, but the beneficiaries thereof are
designated by Mr. Roberts. The total annual premiums on such policies are $100,670. With respect to two
of the policies on the life of Mr. Roberts, aggregating $2,000,000, the Company will be reimbursed for the
premiums paid from the proceeds of such policies to the extent such premiums exceed the amount which
has been reported as income to Mr. Roberts.

The Company maintains life insurance policies in the face amounts of $2,000,000 on the life of Mark
A. Roberts. The Company pays the premiums on such policies, but the beneficiaries thereof are
designated by Mark A. Roberts. The total annual premiums for 1983 on such policies were $23,825. The
Company will be reimbursed for the premiums paid from the proceeds of such policies to the extent such
premiums exceed the amount which has been reported as income to Mr. Roberts.

Employment and Deferred Compensation Agreements
Pursuant to an Employment and Deferred Compensation Agreement which became fully vested on

November 29, 1979, upon his retirement Robert F. Roberts, or in the event of his death, his widow, will
receive for life an annual amount equal to one-half Mr. Roberts' annual salary immediately prior to his
retirement or his demise.

The Company entered into Deferred Compensation Agreements with Robert F. Roberts effective
September 1, 1979, which provide for deferred compensation of an additional $20,000 per year for Mr.
Roberts for each year he remains in the employ of the Company after September 1, 1979, to a maximum
of five years. Upon retirement, disability, or termination of employment, the amounts accrued under such
plan will be paid annually to the employee for life.

Directors Fees
The Company pays its directors who are not employees of the Company at the rate of $6,000 per year.

In addition, the members of the Audit and Personnel Review Committees are paid a per meeting fee of
$500 for each Committee meeting attended.

In addition to the standard compensation agreements with the Company's directors as described
above, the Company from time to time requests its directors who are not employees to attend meetings and
perform services for the Company. Directors so employed by the Company are compensated at the rate of
$500 per day. During 1983, Messrs. Hogle, Sucher and Bader received $4,000, $5,000 and $29,000,
respectively, pursuant to such arrangements.

Bonus Plan
The Company maintains an Incentive Bonus Plan which provides for annual bonus awards to certain

employees. Beginning in 1982, the amount available for bonus awards in a given year will be an amount
not greater than ten percent of any remaining amount available after subtracting from consolidated net
income of the Company for the preceding year, as defined in the plan, an amount equal to stockholders'
average equity for such year multiplied by the Company's average interest rate during such year on long
term bank debt. However, as provided by such plan, the Board of Directors may increase, and in the past
has increased, the amount available for incentive bonus awards for any given year. In 1983, the Company
paid $150,000, $75,000, $55,000, $50,000, $50,000 and $480,000 to Messrs. Roberts, Warnock, Miller,
Clinton, Grubb and all executive officers as a group, respectively.
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Pension Plan

As of April I. 1976, the Company adopted the Crystal Oil Company Amended and Restated Pensio
Plan, as amended (the "Plan"), for all permanent full and part time employees of the Company. To be
eligible to participate in the Plan, an employee must be 25 ( b u t less than 60) years old and have been
employed for at least one year. Retirement benefits are determined under the Plan by a formula
(assuming retirement age of 65) which takes into account a percentage of the average monthly earnings of
the part icipant based on the highest sixty consecutive months out of the last one hundred and twenty
consecutive months multipled by years of service (not to exceed 15) and a percentage of the participant's
estimated social security benefits multiplied by the same period of service. Benefits accruing under the
Plan are paid monthly upon retirement. Two minimum levels of benefits are established by the Plan The
Plan provides for early or late retirement, death before retirement, disability and termination of
employment before retirement. The Company has appointed the Louisiana Bank & Trust Company
Shreveport, as trustee of the Plan and contributions are made into a fund established by the Company with
the Trustee. During 1983 the Company contributed an aggregate of $619,000 to the Plan. The following
table shows for illustration purposes the estimated annual benefits payable under the Company's non-
contributory pension plan upon retirement at age 65 based on the average remuneration for the five
highest of the last ten years of service with at least fifteen years of service indicated:

Average Annual
Salary Benefits! 1)

$ 20,000 $ 6,599
35,000 14,902
50,000 23,339

100,000 51,464
150,000 79,589
200,000 90,000
250,000 90,000
300,000 90,000

(1) Beginning in 1983, the Internal Revenue Service established a maximum annual benefit under
defined benefit plans such as the Plan of $90,000. If a participant in the Plan was entitled to receive a
larger amount benefit because of prior fundings by the Company, such benefits will remain and be
adjusted in accordance with future contributions.

Options to Purchase Common Stock

During 1983 the Company had outstanding an option to purchase 8,000 shares of Company Common
Stock at an average option price of $16.31 per share. Such option was granted in December 1981 to an
officer and director and was cancelled in January 1983. Currently, the Company has no options
outstanding to purchase Company Common Stock.

Interest of Certain Persons in Certain Transactions

Mark A. Roberts, in his capacity as Assistant to the President and director during 1983, received
$91,830 in cash compensation from the Company, consisting of salary, bonuses and directors' fees.

The Mark Allen Roberts Trust (the "Trust"), a trust in which Mark A. Roberts is the beneficiary, and
the Company are joint participants in 14 producing oil and gas properties in northern Louisiana. In July
I960 and December 1971, the Trust acquired working interests in these properties ranging from 0.88% to
14% of the total working interest. The Company is generally the operator of the properties. The Trust
participates with the Company in these properties on the same basis as other participants not affiliated with
the Company. The Trust received revenues aggregating $37,545 from these Company operated properties
during 1983.

During 1983. Robert F. Roberts received royalties amounting to $354 from an overriding royalty
interest, owned by him prior to the merger of Roberts Petroleum Company into the Company in 1963, in
certain oil and gas properties in which the Company now owns the working interests. Mark A. Roberts, a

RAM00890



director, and Mrs. Leila Grain Roberts, the spouse of Robert F. Roberts, received revenues in 1983 from
oil and gas properties operated by the Company in the amounts of $35.005 and $32.187. respectively. The
Roberts family has owned the mineral interests in these properties since 1961. The Company acquired the
working interests covering such properties from unaff i l ia ted third parties in 1978.

Effective July 1, 1981, Crystal Oil 1981 Exploration and Development Program Ltd., a Texas limited
partnership ( the "1981 Partnership"), sold 10,000 units of l imi ted partnership interest at $1.000 per uni t
( the "1981 Units") to the stockholders and employees of the Company for an aggregate of $10,000,000.
Crystal Program Limited. Inc., a Texas corporation ( the "General Partner"). is the General Partner of the
1981 Partnership and a wholly owned subsidiary of the Company. The 1981 Units were offered to
stockholders and employees of the Company based on the formula described in the Prospectus dated May
14, 1981, describing the 1981 Partnership. Generally, the formula limited purchases in accordance with a
sliding scale based on salaries, in the case of employees, and shares beneficially owned, in the case of
stockholders. The 1981 Partnership participates with the Company in drilling exploratory and devel-
opment wells on leases generated by the Company. The 1981 Partnership participated with the Company
in 1982 in 47 gross (12.8 net) wellsof which 35 gross (9.7 net ) were successful. The 1981 Partnership has
participated with the Company in 1983 in 13 gross (2.0 net) wells of which 13 gross (2.0 net) were
successful. While the percentage of participation of the 1981 Partnership in wells varies from well to well,
the expenses of each well are borne pro rata based on the 1981 Partnership's percentage ownership in the
well. During 1982, the 1981 Partnership contributed an aggregate of $14,196,223 to wells it drilled with
the Company based on such pro rata participation. During 1983, the 1981 Partnership contributed an
aggregate of $3,653,157 to wells it drilled with the Company based on such pro rata participation.

Crystal Oil 1982 Employee Drilling Program, Ltd., a Texas limited partnership ( the "1982
Partnership"), sold $2,035,000 in units of limited partnership interest at $250 per unit ( the "1982 Units")
to employees and directors of the Company on March 1, 1982. The 1982 Partnership was designed to
allow employees and directors of the Company to participate with the Company in its dril l ing activities. In
1982, the 1982 Partnership participated with the Company in dr i l l ing 29 gross (2.5 net) wells on leases
acquired from time to time by the Company of which 21 gross ( 1 . 7 net) were successful. In 1983, the 1983
Partnership participated with the Company in drilling one gross (.06 net) well on leases acquired from
time to time by the Company of which one gross (.06 ne t ) was successful. While the percentage
participation of the 1982 Partnership in wells varies from well to well, the expenses of each well are borne
pro rata based on the 1982 Partnership's percentage of ownership in the well. During 1982, the 1982
Partnership contributed an aggregate of $1,677,704 to wells it drilled with the Company based on such pro
rata participation. During 1983, the 1982 Partnership contributed an aggregate of $1,019,560 to wells it
drilled with the Company based on such pro rata participation.

Crystal Oil 1983 Employee Drilling Program, Ltd., a Texas limited partnership ( the "1983
Partnership"), sold $1,184,000 in units of limited partnership interest at $250 per unit ( the "1983 Units")
to employees and directors of the Company on March 1, 1983. The 1983 Partnership, similar to the 1982
Partnership, was designed to allow employees and directors of the Company to participate with the
Company in its drilling activities. In 1983, the 1983 Partnership participated with the Company in drilling
30 gross (2.93 net) wells on leases acquired from time to time by the Company of which 29 gross (2.9 net)
were successful. While the percentage participation of the 1983 Partnership in wells varies from well to
well, the expenses of each well are borne pro rata based on the 1983 Partnership's percentage of ownership
in the well. During 1983, the 1983 Partnership contributed an aggregate of $1,626,598 to wells it drilled
with the Company based on such pro rata participation.

Crystal Oil 1984 Employee Drilling Program, Ltd., a Texas limited partnership (the "1984
Partnership"), sold $1,380,000 in units of limited partnership interest at $250 per unit (the "1984 Units")
to employees and directors of the Company on February 20, 1984. The 1984 Partnership, similar to the
1983 Partnership and the 1982 Partnership, was designed to allow key personnel of the Company to
participate with the Company in its drilling activities. In 1984, the 1984 Partnership will participate with
the Company in drilling exploratory and development wells on leases in which the Company will
participate.
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The following executive officers and directors of the Company purchased the number of units set forth
opposite each such person's name:

Number Number Number Numtwr
of!98l oM982 of 1983 of 19(U

Name Office Units Units tnits Units

Robert F. Roberts Chairman of the Board, 371 1,352 800 1,512
Chief Executive Officer
and President

Mark A. Roberts Executive Vice President 160 716 400 848
and Director

Richard D. Miller Senior Vice President 100 240 180 80
Joseph B. Boddie Vice President 16 176 48 48
R. Gordon Bader Director 47 664 800 800
James E. Hogle, Jr Director 58 664 800 800
Richard H. Sucher Director 314 668 800 800

Total 1,066 4,480 3,828 4,888 I

PROPOSAL TO CHANCE STATE OF INCORPORATION
At the Annual Meeting of Stockholders, stockholders of the Company will consider and vote upon a

proposal to change the state of incorporation of the Company from Maryland to Louisiana by adopting the
Plan of Reorganization and Agreement of Merger ( the "Merger Agreement"), attached hereto as
Appendix A, which provides for the merger of the Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation and wholly owned subsidiary of the Company-("Crystal Louisiana"). Crystal Louisiana was
recently organized for the purpose of such reincorporation of the Company in Louisiana and has no
operating history, assets (other than $1,000 cash) or liabilities. At the effective time of the merger, the
name of Crystal Louisiana will be changed to Crystal Oil Company, but the merger will not involve a
change in the business or management of the Company. The Merger Agreement provides that the merger
may be abandoned at any time at the discretion of the Board of Directors of the Company.

' The following discussion summarizes certain aspects of the proposal to reincorporate the Company in
Louisiana. This summary is not intended to be complete and is qualified in its entirety by reference to the
Merger Agreement and Crystal Louisiana's Articles of Incorporation attached hereto as Appendix B (the
"Crystal Louisiana Articles of Incorporation"). The Crystal Louisiana Articles of Incorporation were filed
with the Secretary of State of the State of Louisiana on February 24, 1984.

General

The Company's Board of Directors has unanimously approved the reincorporation, and, for the
reasons set forth below, unanimously recommends that the Company's stockholders approve the
reincorporation proposal. In the opinion of the Board of Directors, a change in the Company's state of
incorporation from Maryland to Louisiana is desirable for a number of reasons which relate to the fact that
the Company has no operations or activities in Maryland, but is headquartered in Louisiana and carries on
its most significant activities there and to certain legal considerations as hereinafter described. See
"Principal Reasons for Changing the State of Incorporation".

The proposed reincorporation will be effected by the merger (the "Merger") of the Company with
and into Crystal Louisiana, a wholly owned subsidiary of the Company which was recently incorporated
under the Louisiana Business Corporation Law ("Louisiana BCL") for purposes of the Merger. Pursuant
to the Merger Agreement, at the Effective Time of the Merger (as defined in the Merger Agreement) each
outstanding share of the Company's Common Stock, $1.00 par value ("Company Common Stock"), will
automatically be convened into one share of Common Stock, $1.00 par value, of Crystal Louisiana
("Crystal Louisiana Common Stock"). Each outstanding certificate representing shares of Company
Common Stock will continue to represent the same number of shares of Crystal Louisiana Common Stock.
IT WILL NOT BE NECESSARY FOR STOCKHOLDERS OF THE COMPANY TO EXCHANGE
THEIR EXISTING STOCK CERTIFICATES FOR STOCK CERTIFICATES OF CRYSTAL LOUI-
SIANA. It is anticipated that at the Effective Time of the Merger, Crystal Louisiana Common Stock will
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be listed on the American Stock Exchange. Inc., Pacific Stock Exchange and InterMountain Stock
Exchange, as is Company Common Stock, and traded without interruption. Delivery of the existing
Company's stock certificates wi l l constitute "good delivery" for transactions in the shares of Crystal
Louisiana Common Stock following the Merger. If the stockholders adopt and approve the Merger
Agreement, the reorganization will be consummated on May 4, 1984, or as soon thereafter as practicable.

No Change in Business of the Company

Approval of this proposal wil l effect a change in the legal domicile of the Company and certain other
changes of a legal nature, but will not result in any change in the name, business, management, location of
the principal executive offices, capitalization, assets or liabilities of the Company. The business of Crystal
Louisiana will be carried on in the same places and in the same manner as the business of the Company.
Crystal Louisiana wil l possess all the assets and be responsible for all the liabilities of the Company. The
purpose of Crystal Louisiana stated in its Articles of Incorporation will permit it in the future to enter into
any lawful business activity as do Maryland law and the Company's present Restated Articles of
Incorporation. No change in the business of the Company is presently contemplated. The bylaws of
Crystal Louisiana are substantially the same as the present bylaws of the Company. The officers and
directors of the Company immediately prior to the Merger will be the officers and directors of Crystal
Louisiana.

Reincorporation will not make any changes in the financial condition of the Company and involves
only the Company and one of its wholly owned subsidiaries. Accordingly, financial statements are not
included in this Proxy Statement. The Company's Annual Report to Stockholders for the year ended
December 31, 1983, including financial statements, was mailed to stockholders with this Proxy Statement.

The Company's employee benefit plans and arrangements will be continued by Crystal Louisiana
upon the same terms and subject to the same conditions as in effect at present.

AT THE EFFECTIVE TIME OF THE MERGER, THE COMPANY WILL BE GOVERNED BY
LOUISIANA LAW. BY NEW ARTICLES OF INCORPORATION AND BY NEW BYLAWS, WHICH
WILL RESULT IN CERTAIN CHANGES IN THE RIGHTS OF STOCKHOLDERS. The significant
changes will include, among others, ( 1) the elimination of "fair price" measures or special voting
requirements for certain business combinations, (2) a change in the calculation of surplus available for
share repurchases. (3) changes under certain circumstances in dissenter's rights of appraisal in connection
with certain important corporate transactions and (4) a change in the right to inspect records of the
Company.

For additional information and details relating to tb<*se and other changes in the rights of
stockholders, reference is made to the Crystal Louisiana Articles of Incorporation annexed hereto as
Appendix B and to the discussions in this proxy statement under the headings "Certain Differences
Between Charter Documents" and "Certain Significant Differences Between Maryland and Louisiana
Corporation Laws" below. Copies of the Bylaws of Crystal Louisiana are available for inspection at the
principal offices of the Company and copies will be sent to stockholders on request at a nominal charge to
cover costs.

It is anticipated that the Merger will become effective as soon as practical le following stockholder
approval. However, the Merger Agreement provides that the Merger may b. abandoned prior to the
Effective Time of the Merger, either before or after stockholder approval, if circumstances arise which, in
the opinion of the Board of Directors of the Company, make the Merger inadvisable.

Pursuant to the Maryland General Corporation Law (the "Maryland GCL"), the affirmative vote of
the holders of two thirds of the outstanding shares of Company Common Stock is required for approval of
the Merger which will effectuate the reincorporation of the Company in Louisiana. A vote for approval of
the Merger Agreement will constitute specific approval of all other transactions and proceedings relating to
the Merger, including the assumption by Crystal Louisiana of the Company's Bonus Plan and Pension
Plan, as well as all other employee benefit plans and agreements and the obligations of the Company
under such plans and agreements. Because Company Common Stock was listed on the American Stock
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Exchange on the record date for determining stockholders entitled to vote at the Annual Meeting, under
the Maryland GCL, stockholders of the Company are not entitled to demand and receive payment of the
fair value of their shares in lieu of receiving shares of Crystal Louisiana Common Stock pursuant to the
Merger.

THE BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE REINCORPORATION
PROPOSAL AND THE MERGER WHICH WILL EFFECTUATE THE REINCORPORATION AND
UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE MERGER.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR THE
MERGER UNLESS A VOTE AGAINST THE PROPOSAL OR ABSTENTION IS SPECIFICALLY
INDICATED.

Principal Reasons for Changing
the State of Incorporation

The Board of Directors believes that the best interests of the Company and its stockholders will be
served by changing its state of incorporation from Maryland to Louisiana. The Company was
incorporated in 1926 to own land and timber. It became principally engaged in crude oil and natural gas
exploration and production when it merged with Roberts Petroleum Company in 1963. The Company has
no operations or activities or any other contacts in or with the State of Maryland. Rather, the fact that the
Company is at present a Maryland corporation is a historical matter which is inconsistent with the
Company's present status as one of Louisiana's largest public corporations and one of its well known
corporate citizens. Not only are the Company's principal executive offices in Louisiana, but its most
important operations are also in such state. Accordingly, the Board of Directors has concluded that the
historical inconsistency should be eliminated. Further, the move to Louisiana will eliminate the
unnecessary corporate administrative burden on the Company of having to keep its good standing in
Maryland as well as in Louisiana as a foreign corporation qualified to do business there.

The Board of Directors has investigated the Louisiana BCL and has concluded that it is a modern
corporate statute which was comprehensively rewritten in 1968. In an area of importance to the Company,
the Louisiana BCL's consistent treatment of the calculation of surplus for both dividend and stock
repurchase purposes is an improvement over the Maryland GCL. The Maryland GCL permits, in effect,
dividends to stockholders out of surplus and accumulated depletion for oil and gas concerns, but restricts
stock repurchases to surplus only, while the Louisiana BCL in effect allows both dividends and stock
repurchases to be made from surplus which includes accumulated depletion. The Company has for some
time considered making stock repurchases — in 1982 it obtained the consent of the Securities and
Exchange Commission (the "Commission") to purchase up to $25,000,000 worth of its Common Stock in
the market, but to date has not made any repurchases — and, depending upon market conditions,
financing, lender consent and other considerations, may in the future determine to repurchase some of its
outstanding shares either in market transactions, in privately negotiated transactions or by a tender offer.
The Louisiana BCL provides greater flexibility, i.e., a larger source of legal funding, to the Company
should it desire to do so, to enter into such stock repurchase transactions in the future than does the
Maryland GCL while at the same time allowing the Company to continue to pay dividends on its Common
Stock. At present, the Company has a surplus legally available for dividends and stock repurchases under
Maryland law of approximately $18,000,000. In addition, under the Maryland GCL, the Company has an
additional amount of approximately $168,000,000 legally available for dividends only because of its
accumulated depletion. Under the Louisiana BCL the approximate $168,000,000 would be legally
available for both dividends and stock repurchases on account of accumulated depletion in addition to the
approximate $18,000,000 surplus amount. If the Company should decide to make repurchases of its
Common Stock after the reincorporation transaction, it does not intend to do so if the effect thereof would
be to result in the Company's no longer being a publicly owned and publicly traded corporation. The
Company intends to continue to be a publicly owned and traded concern. The purpose of any future
purchases of Common Stock would relate only to an assessment by the Board of Directors of the Company
of the value of Common Stock compared to its then current market price.
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Certain Significant Differences Between Maryland and
Louisiana Corporation Laws

The Board of Directors believes that the rights of holders of Crystal Louisiana Common Stock will be
substantially similar to the present rights of holders of Company Common Stock. Some of the differences
between the Maryland and Louisiana corporation laws, as such differences may affect the rights of
stockholders, are set forth below. In certain instances, Louisiana law provides differently than Maryland
law with respect to particular matters, but permits, in effect, conformity with the treatment of such matters
under Maryland law by allowing the inclusion of provisions in the Articles of Incorporation of the
particular corporation which have the effect of changing what the Louisiana law would otherwise be. In
connection with the Merger, it is the intention of the Board of Directors to have the rights of stockholders
under Louisiana law remain the same in certain respects as under Maryland law where the two can be
made consistent by provisions in the Crystal Louisiana Articles of Incorporation. Accordingly, hereinafter
in this subheading and the following one, reference will be made to the use of special provisions in the
Crystal Louisiana Articles of Incorporation to maintain such consistency.

It should be understood that the description of the differences is a summary only and does not purport
to be a complete description of the differences between the Maryland and Louisiana corporation laws.
There are numerous other differences in the corporate laws of the two states, but the Company believes
that such differences are not material to its stockholders in deciding how to vote on the Merger proposal.

Stockholder Approval

Under the Maryland GCL, with certain exceptions, certain major corporate transactions, including
mergers, consolidations, dispositions of substantial amounts of assets, amendments to the articles of
incorporation of a Maryland corporation and other similar major transactions, are required to be approved
by holders of two-thirds of the outstanding shares entitled to vote on the particular matter. This provision
of Maryland law contrasts with the similar provision of the Louisiana BCL in that under Louisiana law
such major types of transactions require, with certain exceptions, only the vote of two-thirds of the shares
present or represented at a particular meeting as long as a quorum is present or represented at the meeting.
The Board of Directors of the Company believes that such major transactions should continue to be
required to have significant stockholder support before their approval and, accordingly, has determined to
retain the provision with respect to the vote required on such transactions under Maryland law by inclusion
in the Crystal Louisiana Articles of Incorporation of provisions which.' in effect, mandate the favorable vote
of two-thirds of the shares entitled to vote on such matters. See "Certain Differences Between Charter
Documents—Stockholder Approval" and Article Tenth of the Crystal Louisiana Articles of Incorporation
attached hereto as Appendix B. To the extent that the provisions of Maryland law requiring a two-thirds
vote of all shares entitled to vote might be deemed to deter a prospective acquirer from attempting a
takeover of the Company, such effect will be continued by reason of such provision in the Crystal
Louisiana Articles of Incorporation.

Inspection of Records

The Maryland GCL provides that any stockholder may inspect and copy during usual business hours
the corporation's bylaws, minutes of the proceedings of stockholders, annual statements of affairs and
voting trust agreements on file at the corporation's principal office. Any stockholder of a Maryland
corporation may present to any officer or resident agent of a corporation a written request for a statement
showing all stock and securities issued by the corporation during a specified period of not more than twelve
months before the date of the request.

The Louisiana BCL provides that any stockholder, except a business competitor, who has been the
holder of record of at least two percent of all outstanding shares of the corporation for at least six months,
upon at least five days written demand, has the right to examine at any reasonable time, for any proper
and reasonable purpose, any and all of the records and accounts of the corporation and to make extracts
therefrom. Two or more stockholders, each of whom has been a holder of record of shares for at least six
months, and whose aggregate holdings equal two percent of all outstanding shares of the corporation, may
join in a request for inspection and may jointly exercise the right of inspection. In the case of stock held or
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acquired by a business competitor, or by a person who owns stock or is otherwise interested in a
corporation which is a business competitor, he or it must own not less than twenty-five percent of all
outstanding shares of the corporation for a period of six months before he or it may demand the right to
examine the records and accounts of the corporation.

In some respects, therefore, Louisiana law allows inspection of more information than does Maryland
law, but Louisiana law imposes certain restrictions not present under Maryland law as to which
stockholders may avail themselves of such inspection rights.

Stockholders' Rights in Certain Transactions

The Maryland GCL provides, with certain exceptions, that a stockholder of a Maryland corporation
has the right to demand and receive payment of the fair value of his stock if (1) the corporation
consolidates or merges with another corporation, (2) such stockholder's stock is to be acquired in certain
share exchanges, (3) the corporation transfers its assets in a manner requiring corporate action under the
Maryland GCL, (4) the corporation amends its charter in a way which alters the contract rights, as
expressly set forth in the charter, of any outstanding stock and substantially adversely affects the
stockholder's rights, unless the right to do so is reserved by the charter of the corporation or ( 5) unless an
election is made not to be covered by such provision (which the Company has not done) and unless
certain other exceptions apply, the transaction is a business combination with an interested stockholder
(which is any person that is the beneficial owner, directly or indirectly, often percent or more of the voting
power of the outstanding voting stock of the corporation or an affiliate of the corporation).

Fair value is determined as of the day the stockholders voted on the transaction objected to, except
that it does not include any appreciation or depreciation which directly or indirectly results from the
transaction objected to or from its proposal.

The Maryland GCL also provides that a stockholder may not demand the fair value of his stock and is
bound by the terms of the transaction (unless the transaction is a business combination with an interested
stockholder) if (1) the stock held thereby is listed on a national securities exchange as of specified dates or
(2) the stock held thereby prior to the transaction is stock of the successor in a merger and certain
exceptions do not apply.

The Lousiana BCL provides that if a corporation has, by vote of its stockholders, authorized a sale,
lease or exchange of all of its assets, or has, by vote of its stockholders, become a party to a merger or
consolidation, then, unless such authorization or action shall have been given or approved by at least 80%
of the total voting power, a stockholder who voted against such corporate action has the right to dissent.
The dissenting stockholder is required to file, prior to or at the meeting of stockholders at which the
contested corporate action is submitted to a vote, a written objection to the proposed corporate action, and
he is further required to vote his shares against such action. In the event the proposed corporate action is
taken by the required vote but by less than 80% of the total voting power, such stockholder may file with
the corporation a demand in writing for the fair cash value of his shares as of the day before such vote was
taken.

The Louisiana BCL also provides that the right to dissent does not exist in the case of:

(1) A sale pursuant to an order of a court having jurisdiction in the premises;

(2) A sale for cash on terms requiring distribution of all or substantially all of the net proceeds to
the stockholders in accordance with their respective interests within one year after the date of the sale;
or

(3) Stockholders holding shares of any class of stock which, at the record date fixed to determine
stockholders entitled to receive notice of and to vote at the meeting of stockholders at which a merger
or consolidation was acted on were listed on a national securities exchange, unless the articles of the
corporation issuing such stock provide otherwise or the shares of such stockholders were not convened
by the merger or consolidation solely into shares of the surviving or new corporation.

Stockholders of a Louisiana corporation do not have a right to dissent if 80% of the shares entitled to
vote on such transaction voted in favor of such transaction.
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The Maryland GCL has a special procedure, which would apply to the Company, for certain
transactions included above that involve an "interested stockholder", as defined in the Maryland GCL.
The relevant provisions are highly complex and are lengthy and are only briefly summarized. In general,
however, a business combination (which is defined in the Maryland GCL and includes mergers,
consolidations and other similar major corporate transactions) with an interested stockholder must be
recommended by the board of directors and approved by the affirmative vote of at least (i) 80% of the
votes entitled to be cast by holders of outstanding shares of voting stock of the corporation and ( i i ) two-
thirds of the votes entitled to be cast by holders of voting stock other than voting stock held by the
interested stockholder or an affiliate thereof. The effect of this provision is to deter the use of the "two
step" type of tender offer and provide for an equalization of prices paid for all shares to all stockholders.
Louisiana has no similar provision. Accordingly, one effect of the Merger is to eliminate a measure which
might be regarded as a deterent to a takeover of the Company. The legislative history of this provision
indicates that it was adopted to protect stockholders from certain attempted takeovers of Maryland
corporations by means of a so-called "front-end loaded, two-step" tender offer where a company offers to
purchase up to a certain amount of shares for a cash price and follows with a forced merger in which the
consideration received by stockholders is of less value per share than the cash price in the tender offer step
of the transaction. The second step merger is subject to a higher vote requirement under Maryland law
unless the price in the second transaction is as high as that in the tender transaction. The Company has
had no discussions with any person as to its takeover and knows of no such intentions on the part of any
person. The Board of Directors has concluded not to attempt to include a provision in the Crystal
Louisiana Articles of Incorporation which would have an effect similar to that of the Maryland "fair price"
provisions. However, the Board of Directors of the Company does regard the Maryland "fair price"
provision as one that is advantageous to stockholders, and, in that connection, is encouraging a thorough
legistive consideration in Louisiana of the inclusion of similar provisions in the Louisiana BCL, as well as
the consideration of other provisions protecting the interests of shareholders under certain circumstances,
all of which could have the effect of deterring uninvited takeover attempts with respect to the Company.

Special Meetings of Stockholders

Under the Maryland GCL, the Board of Directors, President or holders of 25% of the outstanding
stock eligible to vote may call a special meeting of stockholders. Under the Louisiana BCL, the Board of
Directors, President or holders of 20% of the outstanding shares of capital stock entitled to vote are needed
to call a special meeting of stockholders, unless otherwise provided in the articles or bylaws. This
inconsistency in the laws of the two states has been eliminated since the Crystal Louisiana Articles of
Incorporation require holders of 25% of the outstanding stock eligible to vote to call a special meeting of
stockholders and thus parallel Maryland law as it applies to the Company at present. To the extent that
the provision of Maryland law requiring holders of 25% of the outstanding shares to call a special meeting
could be deemed to deter a prospective acquirer from attempting a take-over of the Company, such effect
will be continued by reason of the continuation of such provision in the Crystal Louisiana Articles of
Incorporation.

Surplus for Dividends and Stock Repurchases

The Maryland GCL provides that dividends are to be paid from surplus. It also provides that a
corporation which is substantially engaged in the exploitation of wasting assets, such as an oil and gas
concern like the Company, may distribute the net income derived from the exploitation of the wasting
asset without making any deduction or allowance for the depletion of the asset if adequate provision is
made for debts and liabilities and notice is given not later than the time of payment to stockholders
receiving the dividend that no deduction or allowance has been made for depletion. The Maryland GCL
provides that a corporation may repurchase or redeem its stock only out of surplus, but makes no provision
for not making any deduction or allowance for the depletion of an asset as it does with the payment of
dividends. Accordingly, the amount legally available to the Company in Maryland for dividends greatly
exceeds the amount legally available for stock repurchases. See "Principal Reasons for Changing the State
of Incorporation". Maryland House Bill No. 777 is now pending in the Maryland legislature and will if
passed allow stock repurchases from accumulated depletion as well as from surplus for legal purposes.
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The Louisiana BCL directs that both dividends and repurchases of shares shall be made from surplus.
"Surplus" is defined as the excess of assets over liabilities plus stated capital. Stated capital is the total
amount received for all issued par value stock, up to the total par value. The amount received in excess of
par value may be allocated by the board of directors to stated capital or may be allocated to capital
surplus. Capital surplus includes any amount arising from a re-evaluation of assets to reflect the
appreciation of actual value over book value of assets. "Earned surplus" is defined as the excess of surplus
over capital surplus and is described as the current balance of undistributed net income from the time of
organization. In computing surplus, a corporation must make proper allowance for depreciation and
depletion sustained, and ascertained or known losses of every character. A corporation which owns
wasting assets intended for sale in the ordinary course of business, or which owns property having a limited
life, such as a lease for a term of years, does not need to make allowance for depletion or amortization of
the cost of such assets in computing surplus. This allows both dividends and stock repurchases to be made
from surplus and accumulated depletion in contrast to existing Maryland law. Accordingly, the amount
legally available to the Company in Louisiana for stock repurchases greatly exceeds the amount available
for such purposes in Maryland in the absence of a change in Maryland law. To the extent that Crystal
Louisiana acquires in the future any of its outstanding shares of its Common Stock, the public "float" of
shares could be reduced thus possibly making Crystal Louisiana a less likely target for an 'uninvited
takeover attempt. Similarly, the increased ability to acquire its own shares under Louisiana law could
possibly be used by Crystal Louisiana as a means for deterring a specific takeover attempt should one be
made or might possibly be viewed by a possible acquirer as a means that could be used to deter such an
attempt. The Board of Directors of the Company does not, however, view the increase in its flexibility to
acquire shares resulting from the reincorporation as an anti-takeover measure, but rather as a means by
which it can, if it so elects, maximize the value of the Company in the event that the market reflects a value
for the Company at any time less, in the opinion of the Board, than its actual value.
Miscellaneous

While the Company does not regard the following differences between the Maryland and Louisiana
corporation laws as significant to its stockholders in deciding how to vote on the Merger, the following
additional differences are noted.

Right of Director to Vote by Proxy
The Louisiana BCL provides that the articles of incorporation of a Louisiana corporation may provide

that any director absent from a meeting of the board or any committee thereof, may be represented by any
other director or stockholder, who may cast the vote of the absent director according to written
instructions, general or special, of the absent director. The Crystal Louisiana Articles of Incorporation
permit this procedure while the Maryland GCL does not permit such procedure.

Stockholders' Written Consents
The Maryland GCL requires that written consents of stockholders, in lieu of stockholder action at a

meeting thereof, must be signed by each stockholder entitled to vote on the matter. Accordingly,
stockholder action by written consent in Maryland requires unanimity, whereas the Louisiana BCL
provides that if the articles of incorporation of a Louisiana corporation provide that a written consent of
stockholders may be signed by fewer than all of the stockholders having voting power on any question, the
consent need be signed only by stockholders holding that proportion of the total voting power on the
question which is required by law or the articles, whichever is higher. The Crystal Louisiana Articles of
Incorporation contain such a provision.

Certain Differences Between Charter Documents
In order that the rights of stockholders of Crystal Louisiana remain as s imilar as possible in certain

respects to those of stockholders of the Company, where allowed by the Louisiana BCL, appropriate
provisions were made in the Crystal Louisiana Articles of Incorporation and Bylaws. The following
provisions of the Crystal Louisiana Articles of Incorporation, although not found in the Company's
Restated Certificate of Incorporation, are consistent with the treatment of such matters under Maryland
corporate law, with the exception of the provisions discussed under "Right of Director to Vote by Proxy"
and "Reversion of Dividends, Stock and Redeemed Shares", which are provisions permitted by Louisiana
law but not by Maryland law.
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Stockholder Approval

The Crystal Louisiana Articles of Incorporation require, in effect, that any proposed consolidation,
merger, or transfer ( the sale, lease, exchange or other disposition) of all or substantial ly all of the assets of
a corporation and any amendment to such Articles of Incorporation must be approved by the stockholders
of Crystal Louisiana by the affirmative vote of that proportion of the voting power present which shall at
least equal two-thirds of all votes entitled to be cast on the matter. The Louisiana BCL would otherwise
require only a two-thirds affirmative vote of stockholders present or represented by proxy, if a quorum were
present or so represented.

Special Meeting of Stockholders

The Crystal Louisiana Articles of Incorporation require that holders of 25% of the outstanding stock
eligible to vote may call a special meeting of stockholders. The Louisiana BCL would otherwise permit the
holders of 20% of such stock to call a special meeting of stockholders. See "Certain Differences Between
Maryland and Louisiana Corporation Laws".

Right of Directors to Vote by Proxy

The Crystal Louisiana Articles of Incorporation provide that any director absent from a meeting of the
board or any committee thereof, may be represented at such meeting by any other director or stockholder,
who may cast the vote of the absent director according to the written instructions, general or specific, of the
absent director.

Reversion of Dividends, Stock and Redeemed Shares

The Crystal Louisiana Articles of Incorporation, in accordance with the Louisiana BCL, have a
provision that cash, property or share dividends, shares issuable to stockholders in connection with a
reclassification of stock, and the redemption price of redeemed shares, which are not claimed by the
stockholders entitled thereto within a reasonable time (not less than one year in any event) after the
dividend or redemption price became payable or the shares became issuable. despite reasonable efforts by
the corporation to pay the dividend or redemption price or deliver the certificates for the shares to such
stockholders within such time, will, at the expiration of such time, revert in full ownership to Crystal
Louisiana, and Crystal Louisiana's obligation to pay such dividend or redemption price or issue such
shares, as the case may be, will thereupon cease; provided that the board of directors may, at any time, for
any reason satisfactory to it, but need not, authorize (a) payment of the amount of any cash or property
dividend or redemption price or (b) issuance of any shares, ownership of which has reverted to Crystal
Louisiana to the entity who or which would be entitled thereto had such reversion not occurred. The
Maryland GCL does not allow the inclusion of this provision (or any similar provision which would
otherwise address and change the effect of state escheat laws) in the Articles of Incorporation. The Board
of Directors of the Company believes that the inclusion of this provision in the Crystal Louisiana Articles
of Incorporation is in the best interests of the Company and its stockholders.

Tax Consequences
The Company has been advised by its counsel, Fulbright & Jaworski, that for federal income tax

purposes the Merger will constitute a reorganzation and that no gain or loss will be recognized to holders
of Company Common Stock as a result of the Merger. Each stockholder of the Company will retain the
same tax basis in shares of Crystal Louisiana Common Stock held thereby as such stockholder had in the
corresponding shares of Company Common Stock held thereby immediately prior to the Effective Time of
the Merger, and the stockholder's holding period of the Crystal Louisiana Common Stock will include the
period during which such stockholder held the corresponding Company Common Stock, provided that
such corresponding Company Common Stock was held by the stockholder as a capital asset at the
Effective Time of the Merger.

The Company has been further advised by its counsel that the Company will not recognize gain, loss
or income for federal income tax purposes as a result of the Merger.

Although it is not anticipated that state or local income tax consequences to stockholders will vary from
the federal income tax consequences described above, stockholders should consult their own tax advisors as to
the effect of the reorganization under state, local or foreign income tax laws.
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AUDITORS
At the meeting of the Company's Audit Committee held on December 15, 1983, the members

recommended the appointment of Touche Ross & Co., who have served as independent auditors of the
Company since 1976, as independent auditors for the year ending December 31,1984. At a meeting of the
Board of Directors on February 22, 1984, the Directors accepted the recommendation of the Audit
Committee and appointed Touche Ross & Co. to examine the financial statements of the Company, subject
to ratification by the stockholders. Accordingly, the stockholders will be asked to ratify such appointment
at the Annual Meeting by a vote of a simple majority of the shares of the Company's common stock
entitled to vote at the meeting. In the event a majority of the stockholders fail to ratify the appointment of
Touche Ross & Co. the matter will be resubmitted to the Audit Committee for further consideration.

Audit services paid to Touche Ross & Co. in 1983 included examination of the consolidated financial
statements of the Company and its wholly owned subsidiaries: assistance with and consultation on the
registration statements which the Company filed with the Securities and Exchange Commission during
1983 in connection with a public offering of senior subordinated debentures; assistance with and
consultation on other reports filed with the Securities and Exchange Commission; review of the quarterly
financial statements; assistance with and consultation on various federal income tax matters and on reports
associated therewith and various extended audit procedures requested by the Audit Committee.

Each year the Audit Committee reviews and approves in advance the scope of the annual audit by the
Company's independent accountants. Although the Committee is apprised of the nature and cost of the
non-audit professional services provided by such accountants, neither the Audit Committee nor the Board
of Directors has reviewed and approved such non-audit services in advance. However, all services and
fees have been subsequently reviewed by the Audit Committee, and the Audit Committee believes the
services rendered by Touche Ross & Co. during 1983 were appropriate and did not affect their
independence. A representative of Touche Ross & Co. will be present at the Annual Meeting, will have an
opportunity to make a statement on behalf of Touche Ross & Co. and will be available to respond to
appropriate questions of any stockholder in attendance at the Annual Meeting.

STOCKHOLDER PROPOSALS
Stockholder proposals for inclusion in the Proxy Statement for presentment to the 1985 Annual

Meeting of Stockholders must be received at the office of the Company, 400 Crystal Building, Shreveport,
Louisiana 71101, no later than February 4, 1985, to be considered for inclusion in the Proxy Statement
relating to such meeting.

OTHER INFORMATION
The Board of Directors is not aware that any matters other than those set forth herein and in the

Notice of Annual Meeting of Stockholders will come before the meeting. Should any other matters
requiring the vote of the stockholders arise, it is intended that proxies will be voted in respect thereof in
accordance with the best judgment of the person or persons voting the proxy in the interest of the
Company.

The cost of solicitation of proxies will be borne by the Company. In addition to the solicitation of
proxies by mail, solicitation may be made by certain directors, officers and regular employees of the
Company by telephone, telegram or personal interview. No additional compensation will be made for
such solicitation. In addition, the Company has employed D. F. King & Co., Inc. to assist in the
solicitation of proxies. The fees and expenses of that firm in connection with such solicitation are not
expected to exceed $14,000 plus reasonable out of pocket expenses.

By Order of the Board of Directors

L. G. CASKEY
Secretary

Dated: March 26, 1984
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APPENDIX A

PLAN OF REORGANIZATION
AND

AGREEMENT OF MERGER

This Plan of Reorganization and Agreement of Merger dated as of 1984 ( t h i s
"Agreement"), between Crystal Oil Company, a Maryland corporation ("Crystal"), and Crystal Oil
Louisiana, Inc., a Louisiana corporation ("Crystal Louisiana"), such corporations being hereinafter
collectively referred to as the "Constituent Corporations",

W I T N E S S E T H :

WHEREAS, Crystal is a corporation duly organized and existing under the laws of the State of
Maryland, having been incorporated on February 3, 1926, and having an authorized capital stock of
36.000,000 shares of capital stock comprised of (i) 1,000,000 shares of Preferred Stock, $5.00 par value,
none of which is issued and outstanding, and ( i i ) 35.000,000 shares of common stock, $1.00 par value ( the
"Crystal Common Stock"), of which 20,937,454 shares are issued and outstanding and 2,877,884 shares
are reserved for issuance upon conversion of Crystal's convertible securities.

WHEREAS, Crystal Louisiana is a corporation duly organized and existing under the laws of the
State of Louisiana, having been incorporated on February 24, 1984, and its registered office is in the parish
of Caddo, and having an authorized capital stock comprised of (i) 1.000,000 shares of Preferred Stock,
$5.00 par value per share, none of which is issued and outstanding and ( i i ) 35,000,000 shares of common
stock, $1.00 par value per share (the "Common Stock"), of which one share is issued and outstanding.

WHEREAS, the respective Boards of Directors of Crystal and Crystal Louisiana deem it advisable
and in the best interests of said corporations and the respective stockholders thereof, that Crystal be
merged with and into Crystal Louisiana as the surviving corporation as authorized by the statutes of the
States of Maryland and Louisiana under and pursuant to the terms and conditions hereinafter set forth,
and each of such Boards has duly approved this Agreement: and

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein contained, and for the purpose of setting forth the terms and conditions of the merger provided for
by this Agreement (the "Merger"), the mode of carrying the same into effect, the manner and basis of
converting the shares of the Crystal Common Stock into shares of the Crystal Louisiana Common Stock
and such other details and provisions as are deemed necessary or desirable, the parties hereto have agreed
and do hereby agree, subject to the approval or adoption of this Agreement by the requisite vote of the
stockholders of each Constituent Corporation, and subject to the conditions hereinafter set forth, as
follows:

ARTICLE I

MERGER AND NAME OF
SURVIVING CORPORATION

At the Effective Time of the Merger, as hereinafter defined. Crystal shall be merged with and into
Crystal Louisiana, which is hereby designated as the "Surviving Corporation", which shall be named
"Crystal Oil Company"

ARTICLE II

TERMS AND CONDITIONS OF MERGER

The terms and conditions of the Merger are (in addition to those set forth elsewhere in this
Agreement) as follows:

(a) Upon and following the Effective Time of the Merger:

(1) The Constituent Corporations shall be a single corporation, which shall be Crystal
Louisiana, the corporation designated herein as the Surviving Corporation.
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(2) The separate corporate existence of Crystal shall cease.

(3) The Surviving Corporation shall possess all the rights, privileges, immunities and franchises,
of a public as well as of a private nature, of each of the Constituent Corporations; and all property,
real, personal and mixed, and all debts due to either Constituent Corporation on whatever account,
including subscriptions to shares, and all other choses in action, and all and every other interest, of or
belonging to or due to either of the Constituent Corporations shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without further act or deed.

(4) The Surviving Corporation shall be responsible and liable for all liabilities and obligations
of each of the Constituent Corporations; and any claim existing or action or proceeding pending by or
against either of the Constituent Corporations may be prosecuted as if the Merger had not taken
place, or the Surviving Corporation may be substituted in its place. Neither the rights of creditors nor
any liens upon the property of either of the Constituent Corporations shall be impaired by the Merger.
The Surviving Corporation shall adopt, assume and continue all employee benefit plans, whether
welfare or retirement, without any gap or lapse of coverage.

(b) At the Effective Time of the Merger, pursuant to Section 2 of Article V of the bylaws of the
Surviving Corporation, the number of directors comprising the Board of Directors of the Surviving
Corporation shall be six (6), and the Board of Directors, and the members thereof, of the Surviving
Corporation shall be:

Robert F. Roberts
Mark A. Roberts
L. G. Caskey
Richard H. Sucher
R. Gordon Bader
James E. Hogle, Jr.

each to serve in accordance with the bylaws of the Surviving Corporation and until his successor shall have
been duly elected and qualified.

(c) At the Effective Time of the Merger, the officers of Crystal immediately prior to the Effective
Time of the Merger, shall be and constitute the officers of the Surviving Corporation to serve in accordance
with the bylaws of the Surviving Corporation until their respective successors shall have been duly elected
and qualified in accordance with such bylaws.

(d) The first annual meeting of the shareholders of the Surviving Corporation held after the date of
the filing of this Agreement in the office of the Secretary of State of Louisiana shall be the annual meeting
provided or to be provided by the by-laws thereof for the year 1985.

(e) The first regular meeting of the Board of Directors of the Surviving Corporation to be held after
the date of filing of this Agreement in the office of the Secretary of State of Louisiana may be called or may
convene in the manner provided in the by-laws of the Surviving Corporation and may be held at the time
and place specified in the notice of the meeting.

ARTICLE III

CAPITALIZATION OF SURVIVING CORPORATION
AND MANNER AND BASIS OF CONVERTING SHARES

The total authorized capital stock of the Surviving Corporation shall be as set forth in the Articles of
Incorporation of the Surviving Corporation, that is, 35,000,000 shares of common stock, $1.00 par value
(the "Common Stock of the Surviving Corporation") and 1,000,000 shares of Preferred Stock, $5.00 par
value.

The manner and basis of converting the shares of Crystal into shares of the Surviving Corporation and
the mode of carrying the Merger into effect shall be as follows:
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(a) All shares, if any, of the Crystal Common Stock which, immediately prior to the Effective Time of
the Merger, were (i) held by Crystal as treasury shares or ( i i ) outstanding and owned by Crystal or any
direct or indirect wholly owned subsidiary of Crystal shall be cancelled and retired and no securities or
cash shall be issued or paid with respect thereto.

(b) Each share of Crystal Common Stock outstanding at the Effective Time of the Merger shall be
automatically converted without any action on the part of the holder thereof into one fully paid and
nonassessable share of Common Stock of the Surviving Corporation. After the Effective Time of the
Merger, each holder of an outstanding certificate which prior thereto represented shares of Crystal
Common Stock shall be entitled, upon surrender thereof to the transfer agent for the Common Stock of the
Surviving Corporation, to receive in exchange therefor a certificate or certificates representing the number
of shares of Common Stock of the Surviving Corporation into which the shares of Crystal Common Stock
so surrendered shall have been convened as aforesaid, of such denominations and registered in such
names as such holder may request. Until surrendered as provided in this paragraph ( b ) , each of such
outstanding certificates which, prior to the Effective Time of the Merger, represented shares of the Crystal
Common Stock shall for all purposes evidence the ownership of the shares of Common Stock of the
Surviving Corporation into which such shares shall have been so converted.

(c) All shares of Common Stock of the Surviving Corporation into which shares of Crystal Common
Stock shall have been convened pursuant to this Article III shall be issued in full satisfaction of all rights
pertaining to such convened shares, subject, however, to the obligation of the Surviving Corporation to
pay such dividends, if any, as may have been declared by Crystal on such shares of Crystal Common Stock
and as remain unpaid at the Effective Time of the Merger.

(d) If any certificate for shares of capital stock of the Surviving Corporation is to be issued in a name
other than that in which the certificate surrendered in exchange therefor is registered, it shall be a condition
of the issuance thereof that the certificate so surrendered shall be properly endorsed and otherwise in
proper form for transfer and that the person requesting such exchange shall have paid to the Surviving
Corporation or any agent designated by it any transfer or other taxes required by reason of the issuance of
a certificate for shares of capital stock of the Surviving Corporation in any name other than that of the
registered holder of the certificate surrendered, or establish to the satisfaction of the Surviving Corporation
or any agent designated by it that such tax has been paid or is not payable.

ARTICLE IV

ARTICLES OF INCORPORATION AND BYLAWS

(a) The Articles of Incorporation, and each amendment thereto, of Crystal Louisiana as existing and
constituted immediately prior to the Effective Time of the Merger shall, upon the Merger's becoming
effective, be and constitute the Articles oflncorporation of the Surviving Corporation until amended in the
manner provided by law; provided, however, that Article First of the Articles of Incorporation of the
Surviving Corporation is hereby amended to be effective at the Effective Time of the Merger to read as
follows:

FIRST: The name of the corporation is Crystal Oil Company.

(b) The bylaws of Crystal Louisiana as existing and constituted immediately prior to the Effective
Time of the Merger shall, upon the Merger's becoming effective, be and constitute the bylaws of the
Surviving Corporation until amended in the manner provided by law.

ARTICLE V

OTHER PROVISIONS WITH RESPECT TO MERGER

(a) This Agreement shall be submitted to the stockholders of each Constituent Corporation as
provided by the applicable laws of the States of Maryland and Louisiana. As soon as practicable after the
approval or adoption thereof by the stockholders of each Constituent Corporation in accordance with the
requirements of the laws of the States of Maryland and Louisiana and the obtaining of all necessary
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regulatory approvals, all required documents shall be executed, filed and recorded and all required acts
shall be done in order to accomplish the Merger under the provisions of the applicable statutes of the
States of Maryland and Louisiana.

ARTICLE VI

APPROVAL AND EFFECTIVE TIME OF THE MERGER

The Merger shall become effective when all the following actions shall have been taken:

(a) this Agreement shall be adopted and approved on behalf of each Constituent Corporation in
accordance with the Maryland General Corporation Law and the Louisiana Business Corporation
Law,

(b) Articles of Merger (with this Agreement attached as part thereof), setting forth the
information required by, and executed and verified in accordance with, the Maryland General
Corporation Law, shall be filed in the office of the Secretary of State of the State of Maryland, and

(c) this Agreement as so adopted and approved, when certified, executed and acknowledged in
accordance with the Louisiana Business Corporation Law shall be filed and recorded in the office of
the Secretary of State of the State of Louisiana (the particular time and date at which such filing and
recording shall be accomplished being herein referred to as the "Effective Time of the Merger").

ARTICLE VII

MISCELLANEOUS PROVISIONS

(a) If at any time the Surviving Corporation shall consider or be advised that any further assignment
or assurance in law or other action is necessary or desirable to vest, perfect or confirm, of record or
otherwise, in the Surviving Corporation the title to any property or rights of Crystal acquired or to be
acquired by or as a result of the Merger, the proper officers and directors of Crystal and the Surviving
Corporation, respectively, shall be, and they hereby are, severally and fully authorized to execute and
deliver such deeds, assignments and assurances in law and to take such other action as may be necessary or
proper in the name of Crystal or the Surviving Corporation to vest, perfect or confirm tit le to such property
or rights in the Surviving Corporation and otherwise carry out the purposes of this Agreement.

(b) The Boards of Directors of the Constituent Corporations may (by an instrument in writing signed
on behalf of each of the parties hereto) amend this Plan of Reorganization and Agreement of Merger at
any time prior to the filing of this Plan of Reorganization and Agreement of Merger with the Secretary of
State of the State of Louisiana, provided that any amendment to this Plan of Reorganization and
Agreement of Merger made subsequent to the adoption of this Plan of. Reorganization and Agreement of
Merger by the stockholders of any Constituent Corporation shall not (1) alter or change the amount or
kind of shares, securities, cash, property and/or rights to be received in exchange for or on conversion of
all or any of the shares of any class or series thereof of such Constituent Corporation, (2) alter or change
any term of the Articles of Incorporation of the Surviving Corporation to be effected by the Merger, or (3)
alter or change any of the terms and conditions of this Plan of Reorganization and Agreement of Merger if
such alteration or change would adversely affect the holders of any class of series thereof of such
Constituent Corporation.

(c) For the convenience of the parties and to facilitate the filing and recording of this Agreement, any
number of counterparts hereof may be executed, and each such counterpart shall be deemed to be an
original instrument.

(d) This Agreement and the legal relations between the parties hereto shall be governed by and
construed in accordance with the laws of the State of Louisiana except insofar as provisions of the
Maryland General Corporation Law are required by the laws of the State of Maryland to be applied to the
Merger.
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(e) The Surviving Corporation shall pay all expenses of carrying this Agreement into effect and of
accomplishing the Merger.

(f) This Agreement cannot be altered or amended except pursuant to an instrument in writing signed
by the parties hereto.

IN WITNESS WHEREOF, the parties to this agreement of merger, pursuant to authority duly given
by their respective boards of directors have caused this agreement of merger to be executed by a majority
of the directors of each party hereto, and corporate seal affixed.

CRYSTAL OIL COMPANY

g ROBERT F. ROBERTS
(Robert F. Roberts)

MARK A. ROBERTS
(Mark A. Roberts)

L. G. CASKEY
(L. G. Caskey)

RICHARD H. SUCHER
(Richard H. Sucher)

R. GORDON BADER
(R. Gordon Bader)

JAMES E. HOGLE, JR.
(James E. Hogle, Jr.)

CRYSTAL OIL LOUISIANA, INC.

B ROBERT F. ROBERTS
(Robert F. Roberts)

MARK A. ROBERTS
(Mark A. Roberts)

L. G. CASKEY
(L. G. Caskey)

RICHARD H. SUCHER
(Richard H. Sucher)

R. GORDON BADER
(R. Gordon Bader)

JAMES E. HOGLE, JR.
(James E. Hogle. Jr.)
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I, L. G. Caskey, Secretary of Crystal Oil Louisiana, Inc., a corporation organized and existing undr the
laws of the State of Louisiana, hereby certify, as such secretary, that the Plan of Reorganization and
Agreement of Merger to which this certificate is attached, after having been first duly signed by a majority
of the board of directors on behalf of said corporation and having been signed by a majority of the Board
of Directors on behalf of Crystal Oil Company, a Maryland corporation, was duly submitted to the
shareholders of said Crystal Oil of Louisiana, Inc. at a special meeting of said shareholders called and held
separately from the meeting of shareholders of any other corporation after notice by mail as provided by
R.S. 12:73, La. Rev. Stats. 1950 on the day of , 1984, for the purpose of considering
and taking action upon the proposed Plan of Reorganization and Agreement of Merger: that a quorum of
shareholders was present or represented at said meeting; that one share of stock of said corporation was on
said date issued and outstanding having voting power; that the proposed Plan of Reorganization and
Agreement of Merger was approved by the shareholders by an affirmative vote representing at least two-
thirds of the voting power present at the shareholders meeting of said corporation, and that thereby the
Plan of Reorganization and Agreement of Merger was at said meeting duly adopted as the act of the
shareholders of said Crystal Oil Louisiana, Inc. and the duly adopted agreement of said corporation.

WITNESS my hand on this day of 1984.

L. G. CASKEY

L. G. Caskey, Secretary
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I, L. G. Caskey, Secretary of Crystal Oil Company, a corporation organized and existing under the
laws of the State of Maryland, hereby certify, as such Secretary and under the seal of the said corporation,
that the Plan of Reorganization and Agreement of Merger to which this Certificate is attached, after
having been first duly signed on behalf of the said corporation by a majority of the directors thereof, was
duly submitted to the stockholders of said Crystal Oil Company, at the annual meeting of said stockholders
called and held separately from the meeting of stockholders of any other corporation, after at least ten
( 1 0 ) days' notice by mail , as provided by the Maryland General Corporation Law on the 4th day of May,
1984 for the purpose of considering and taking action upon the proposed Plan of Reorganization and
Agreement of Merger, that ( ) shares of stock of said corporation were on said
day issued and outstanding, that the holders of ( ) shares voted against the
approval of the proposed Plan of Reorganization and Agreement of Merger, the said affirmative vote
representing at least two-thirds of the total number of shares of the outstanding capital stock of said
corporation entitled to vote thereon, and thereby the Plan of Reorganization and Agreement of Merger
was at said meeting duly adopted as the act of the stockholders of said Crystal Oil Company as the duly
adopted Agreement of the said corporation.

WITNESS my hand on this day of 1984.

L. G. CASKEY
L. G. Caskey, Secretary
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THE ABOVE PLAN OF REORGANIZATION AND AGREEMENT OF MERGER, having been
executed by a majority of the board of directors of each corporate party thereto, and having been adopted
separately by each corporate party thereto, in accordance with the provisions of the Louisiana Business
Corporation Law, and the Maryland General Corporation Law, and that fact having been certified on said
Plan of Reorganization and Agreement of Merger by the Secretary of corporate party thereto, the
President of each corporate party thereto, the President of each corporate party thereto do now hereby
execute the said Plan of Reorganization and Agreement of Merger by authority of the directors and
shareholders thereof, as a respective agreement of each of said corporations, on this day of

1984.

CRYSTAL OIL COMPANY

President (or Vice President)

CRYSTAL OIL LOUISIANA, INC.

President (or Vice President)
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STATE OF
COUNTY OF

BE IT REMEMBERED that on this day of A.D. 1984. personally came before
me, the undersigned, a Notary Public in and for the county and state aforesaid
President of Crystal Oil Louisiana, Inc., a corporation of the State of Louisiana and one of the corporations
described in and which executed the foregoing Plan of Reorganization and Agreement of Merger, and he
duly executed said Plan of Reorganization and Agreement of Merger before me and acknowledged said
Plan of Reorganization and Agreement of Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I have hereunto affixed
my official hand and seal, on the day and date first hereinabove written.

(NOTARIAL SEAL)

NOTARY PUBLIC
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STATE OF
COUNTY OF

BE IT REMEMBERED that on this day of , A.D. 1984, personally came before
me, the undersigned, a Notary Public in and for the county and state aforesaid,

President of Crystal Oil Company, a corporation of the
State of Maryland and one of the corporations described in and which executed the foregoing Plan of
Reorganization and Agreement of Merger, and he duly executed said Plan of Reorganization and
Agreement of Merger before me and acknowledged said Plan of Reorganization and Agreement of
Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I have hereunto affixed
my official hand and seal, on the day and date first hereinabove written.

(NOTARIAL SEAL)

NOTARY PUBLIC

A-10
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APPENDIX B

ARTICLES OF INCORPORATION
OF

CRYSTAL OIL LOUISIANA, INC.

I, the undersigned, being capable of contracting, for the purpose of forming a corporation pursuant to
Chapter 1 of Title 12 of the Louisiana Revised Statutes, do hereby certify:

FIRST: The name of the corporation is Crystal Oil Louisiana, Inc.

SECOND: The purpose for which this corporation is formed is as follows:

To engage in any lawful activity for which corporations may be formed under the Louisiana
Business Corporation Law.

THIRD: The duration of the corporation is perpetual.

FOURTH: The aggregate number of shares which the corporation shall have the authority to issue is
Thirty Six Million (36,000,000), consisting of two classes. The designation of each class, the number of
shares of each class, and the par value of the shares of each class, are as follows:

Number of . Par Value
Shares Class Per Share

35,000,000 Common Stock $1.00
1,000,000 Preferred Stock $5.00

The preferences, limitations and relative rights in respect of the shares of each class and the variations
of the relative rights and preferences as between series of any preferred or special class in series, if any, or
shall be provided for, are as follows:

COMMON STOCK

1. Voting Rights of Common Stock. Each holder of Common Stock shall be entitled to one (1)
vote for each share of common stock held thereby on each matter submitted to a vote of the
shareholders of the corporation. No shareholder shall be entitled to cumulate his votes in the election
of directors of the corporation, but each share shall be entitled to one (1) vote in the election of each
director.

2. Dividends on Common Stock. The holders of Common Stock shall be entitled to receive
dividends on shares of Common Stock when, if and as declared by the Board of Directors of the
corporation.

3. Distribution on Common Stock in the Event of Dissolution, Liquidation or Winding Up. In the
event of any voluntary or involuntary dissolution, liquidation or winding up of the corporation, after
payment or provision for payment of the debts and other liabilities of the Corporation and the
amounts to which the holders of all classes of Preferred Stock may be entitled, the holders of the
Common Stock shall be entitled to share ratably in the remaining assets of the corporation.

PREFERRED STOCK

Authority of the Board of Directors to Amend These Articles to Fix the Preferences, Limitations
and Relative Rights of Preferred Stock. There is hereby vested in the Board of Directors of the
corporation the authority to amend these articles by resolution of such Board to fix the preferences,
limitations and relative rights of the shares of Preferred Stock, and to establish and fix variations in
relative rights as between series of Preferred Stock. In such regard and without limitation, the Board
of Directors may by resolution from time to time classify or reclassify and issue in one or more series
any unissued shares of Preferred Stock, and may fix or alter in any one or more respects, from time to
time before issuance of such shares, the number and designation of any series or classification,
liquidation and dividend rights, preferences, voting powers, redemption rights, conversion rights, and
any other rights, restrictions and qualifications of and the terms of any purchase, retirement or sinking
fund which may be provided for, such shares of Preferred Stock.

RAM00911
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FIFTH: The full name and post office address of the incorporator is as follows:

Name Address

Karen M. Nakfoor Fulbright & Jaworski
Bank of the Southwest Bldg.
Houston, Texas 77002

SIXTH: Cash, property or share dividends, shares issuable to shareholders in connection with a
reclassification of stock, and the redemption price of redeemed shares, which are not claimed by the
shareholders entitled thereto within a reasonable time (not less than one year in any event) after the
dividend or redemption price became payable or the shares became issuable, despite reasonable efforts by
the corporation to pay the dividend or redemption price or deliver the certificates for the shares to such
shareholders within such time, will, at the expiration of such time, revert in full ownership to the
corporation, and the corporation's obligation to pay such dividend or redemption price or issue such
shares, as the case may be, will thereupon cease; provided that the board of directors may, at any time, for
any reason satisfactory to it, but need not, authorize (a) payment of the amount of any cash or property
dividend or redemption price or (b) issuance of any shares, ownership of which has reverted to the
corporation to the entity who or which would be entitled thereto had such reversion not occurred.

SEVENTH: Any director absent from a meeting of the board of directors or any committee thereof
may be represented at such meeting by any other director or shareholder, who may cast the vote of the
absent director according to the written instructions, general or special, of the absent director.

EIGHTH: Whenever by any provision of law, these articles of incorporation or the bylaws of the
corporation, the affirmative vote of shareholders is required to authorize or constitute corporate action,
such action may be taken without a meeting if a consent in writing, setting forth the action so taken, shall
be signed by the shareholders holding that proportion of the total voting power on the question required
by these articles of incorporation, by the bylaws of the corporation or by law, whichever requirement is
higher. Such written consent shall have the same force and effect as an affirmative vote of the shareholders
at a meeting of shareholders.

NINTH: Special meetings of the shareholders for any purpose or purposes shall be called by the
secretary at the request in writing of shareholders entitled to vote on matters relating to such purpose or
purposes holding in the aggregate not less than twenty-five percent (25%) of the total voting power.

TENTH: Any proposed merger, consolidation or transfer (the sale, lease, exchange or other
disposition) of all or substantially all of the assets of the corporation and any amendment to these articles
must be approved by the shareholders of the corporation by a vote of that proportion of the voting power
present which shall at least equal two-thirds of all the votes entitled to be cast on the matter.

ELEVENTH: This corporation reserves the right to amend, alter, change or repeal any provision
contained in these articles in the manner now or hereafter prescribed hereby or by statute, and all rights
conferred upon shareholders herein are granted subject to this reservation.

IN WITNESS WHEREOF I the undersigned, am capable of contracting, have hereunto affixed my
signature on this 23rd day of February, 1984.

KAREN M. NAKFOOR

Karen M. Nakfoor

B-2
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STATE OF TEXAS
COUNTY OF HARRIS

BE IT KNOWN, that on this 23rd day of the month of February, in the year of our Lord, 1984, before
me, the undersigned, a Notary Public in and for the County and State aforesaid duly commissioned and
qualified, there came and appeared Karen M. Nakfoor, known to me, Notary, and known by me to be the
person whose name appears upon the foregoing instrument and said appearer declared and acknowledged
unto me, Notary, that she executed the said instrument for the uses and purposes therein set forth and
apparent.

IN WITNESS WHEREOF, said appearer has signed these presents, and I have hereunto set my
official hand and seal on the day and date first hereinabove written.

(NOTARIAL SEAL)

NOTARY PUBLIC

B-3 RAM00913



CRYS1AL
OLCOMftNV

PO BOX 21101. SHREVEPORT LOUISIANA 71120
TELEPHONE 318-222-7791 TWX 510 973 4067

DEAR FELLOW STOCKHOLDER:

You are cordially invited to attend the A n n u a l Meeting of Stockholders of Crystal Oil
Company ( t h e "Company"), scheduled to be held on Friday. May 4. 1984 at the Regency Motor
Hotel. 102 Lake Street. Shreveport. Louisiana, commencing at 10:00 a.m. Your Board of
Directors and management look forward to greeting personally those stockholders able to attend.

At the meeting, stockholders wi l l elect six directors and ratify the selection of louche Ross &
Co. as the Company's independent auditors for 1984. In addit ion, stockholders w i l l be asked to
approve a proposal which wi l l change the state of incorporation of the Company from Mary land
to Louisiana. This reincorporation will be accomplished through a merger, pursuan t to which
stockholders of the Company wil l become stockholders of a new Louisiana corporation. Crystal
Oil Louisiana. Inc. The reincorporation wil l not involve a change in the business or management
of your company and it is expected that the shares of the new company wi l l be listed and traded
on the American Stock Exchange. Following the merger, stockholders w i l l not have to exchange
thei r present stock certificates for certificates in the new Louisiana corporation.

The Board of Directors has given careful consideration to the reincorporation proposal and.
for the reasons set forth in the attached proxy statement, unan imous ly recommends a vote FOR
the proposal.

It is important tha t your shares are represented and voted at the meeting. Regardless of the
number of shares you own. please take a moment now to sign, date and mail the enclosed proxy
in the enclosed envelope.

On behalf of the Board of Directors, thank you for your continued interest and part icipation
in the affairs of the Company.

Sincerely.

ROBERT F. ROBERTS
Chairman of the Board

and President
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CRYSTAL OIL COMPANY
400 Crystal Building—Shreveport, Louisiana 71101

This Proxy is Solicited by the Board of Directors for the Annual Meeting on May 4. 1984.
THE UNDERSIGNED hereby appoints Robert F. Roberts and R. Gordon Bader or either of them, and any

substitute or substitutes, to be attorneys and proxies of the undersigned at the Annual Meeting of Stockholders
of Crystal Oil Company (the "Company") to be held at 10:00 a.m. on Friday. May 4. 1984. at the Regency
Motor Inn. 102 Lake Street. Shrevepon, Louisiana, or at any adjournment (hereof, and to vote at such meeting
the shares of Common Stock of the Company the undersigned held of record on the books of the Company on
the record date for the meeting.

The Board of Directors recommends a vole FOR the items listed below.
( I) Approval and adoption of the Agreement of Merger and Plan of Reorganization.
Z FOR C AGAINST C2 ABSTAIN
(2) ~ FOR the election (except as indicated to the contrary below) of Robert F. Roberts. Mark A.

Roberts. L. G. Caskey. Richard H. Sucher. R. Gordon Bader and James E. Hogle. Jr. as directors.
To withhold authority to vote for any individual nominee, write the nominee's name in the space
provided below:

~ WITHHOLD authority to vote for all nominees.
( 3) PROPOSAL TO RATIFY the selection of Touche Ross & Co. as the Company's independent

auditors for 1984.

G FOR D AGAINST D ABSTAIN
(4) In their discretion on such other matters as may properly come before the meeting or any

adjournment thereof not known or determined at the time the Board of Directors solicits this proxy.

(Please Turn Over to Sign)

.M, „ m,,e p a r t K u l a r h described in the Proxy Statement dated March 26. .984. relatmg to ,u,h *,,,.,

rcccii-i .•! *nn.'h i> hcrehv acknowledged.

r h l ? l'r,,> -II be v,,,ed .,, directed. I. no, otherw.se specified, .his proxy will he voted rOR ,c,u, . I

i : i .ind ( ^ • ••! <rn> proxy.

U.itcJ

I Signature of Stockholder! s) I
Your signature should correspond »uh
your name as it appears ai ihe le f t . ^ hc i i
s igning as attorney, executor. adrmniMr. i i .T .
trustee or guardian, please *t !»nh yur
full t i t l e If stock i-, held in the name i.i
more than one person, each iomt "»ncr
shall sign.

PLEASE DATE. SIGN AND
RETURN 1MMED1ATF1A

Please note jn> change . 'I jJ
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FORM 8-B

SECURITIES AND EXCHANGE COMMISSION
Washington, B.C. 20549

Registration of Securities of Certain Successor Issuers

Filed Pursuant to Section 12(b) or (g) of
The Securities Exchange Act of 1934

CRYSTAL OIL COMPANY
(Exact name of registrant as specified in its charter)

Louisiana 72-0163810
(State or other jurisidiction of
incorporation or organization)

400 Crystal Building, Shreveport, Louisiana
(Address of principal executive offices)

(I.R.S. Employer
Identification No.)

71101
(Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class
to be so registered

Common Stock, $1.00 par value

14-7/8% Senior Subordinated
Debentures due December 15, 1998

12-5/8% Subordinated Debentures
due June 15, 1990

11-3/8% Convertible Subordinated
Debentures due 2000

13-3/4% Subordinated Debentures
due July 15, 2000

9% Convertible Subordinated
Debentures due 1991

12-5/8% Subordinated Debentures
due December 15, 2001

Name of each exchange on which
each class is to be registered

American Stock Exchange

American Stock Exchange

American Stock Exchange

American Stock Exchange

American Stock Exchange

American Stock Exchange

American Stock Exchange

Securities to be registered pursuant to Section 12(g) of the Act:

None
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1. General Information.

(a) Crystal Oil Company ("Crystal"), a Louisiana
corporation and wholly owned subsidiary of Crystal Oil
Company, a Maryland corporation ("Crystal-Maryland"), was
incorporated on February 24, 1984, under the laws of the
State of Louisiana.

(b) The fiscal year of Crystal ends on December 31

2. Transaction of Succession.

(a) Crystal-Maryland is the predecessor company
which had securities registered pursuant to Section 12(b)
of the Securities Exchange Act of 1934 at the time of the
succession.

(b) Pursuant to a merger consummated on May 4,
1981, Crystal - Maryland was merged into Crystal. At the
time of the merger, each outstanding share of Crystal-
Maryland's Common Stock, $1.00 par value was automatically
converted into one share of Common Stock, $1.00 par value, of
Crystal. Pursuant to the terms of the merger, it was not
necessary for stockholders of Crystal - Maryland to exchange
their existing stock certificates for stock certificates of
Crystal.

3. Securities to be Registered.

The following information sets forth as to each
class of securities to be registered (1) the number of shares
or the amount of debentures presently authorized, (2) the
number of shares or the amount of debentures presently issued
and (3) the number of shares or the amount of debentures
presently issued which are held by or for the account of
Crystal.
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Class of Securities
to be Registered

Number of Shares Number of Shares
or Amount of Deben- or Amount of
tures Presently Debentures
Authorized Presently Issued

Number of Shares
or Amount of
Debentures Presently
Issued Held by or
for the Account
of the Company

Common Stock,
1.00 par value

35,000,000

14-7/8% Senior Subor- $130,000,000
dinated Debentures
due December 15, 1998

12-5/8% Subordinated $ 35,000,000
Debentures due June 15,
1990

11-3/8% Convertible $ 50,000,000
Subordinated Debentures
due 2000

13-3/4% Subordinated $ 35,000,000
Debentures due
July 15, 2000

9% Convertible Subor- $ 31,200,000
dinated Debentures due
1991

12-5/8% Subordinated $ 80,000,000
Debentures due
December 15, 2001

20,937,454

$130,000,000

$ 35,000,000

$ 41,331,000

$ 35,000,000

$ 31,200,000

$ 80,000,000

2,877,884

$0

$0

$0

$0

$0

$0

4. Description of Registrant's Securities to be Registered.

(a) A description of the Common Stock, $1.00 par
value, is contained in the Registration Statement on Form S-16,
Registration No. 2-72015, which is hereby incorporated by
reference herein.

(b) A description of the 9% Convertible Subordinated
Debentures due 1991 is contained in the Registration Statement
on Form S-16, Registration No. 2-72015, which is hereby incorporated
by reference herein.
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(c) A description of the 11-3/8% Convertible
Subordinated Debentures due 2000 is contained in the
Registration Statement on Form S-7, Registration No. 2-66928,
which is hereby incorporated by reference herein.

(d) A description of the 14-7/8% Senior Subordinated
Debentures due December 15, 1998 is contained in the Regis-
tration Statement on Form S-3, Registration No. 2-88181,
which is hereby incorporated by reference herein.

(e) A description of the 13-3/4% Subordinated
Debentures due July 15, 2000 is contained in the Registration
Statement on Form S-16, Registration No. 2-68418, which is
hereby incorporated by reference herein.

(f) A description of the 12-5/8% Subordinated
Debentures due June 15, 1990 is contained in the Registration
Statement on Form S-7, Registration No. 2-61463, which is
hereby incorporated by reference herein.

(g) A description of the 12-5/8% Subordinated
Debentures due December 15, 2001 is contained in the
Registration Statement on Form S-3, Registration No. 2-79408,
which is incorporated by reference herein.

5. Financial Statements and Exhibits.

(a) Financial Statements
Not applicable.

(b) Exhibits.

1. Plan of Reorganization and Agreement of
Merger dated as of May 2, 1984, between Crystal and
Crystal Oil Company, a Maryland corporation (con-
tained in the proxy statement filed as Exhibit 2).

*2. Proxy Statement dated March 26, 1984, as
filed with the Securities and Exchange Commission
by Crystal Oil Company, a Maryland corporation.

*3.1 Articles of Incorporation.

*3.2 Bylaws.

4.1 Indenture dated June 15, 1978, between
Crystal and Bankers Trust Company with respect to
12-5/8% Subordinated Debentures due 1990 (reference
is made to the Registration Statement, Registration
No. 2-61463).
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*4.2 First Supplemental Indenture dated as of
May 4, 1984, between Crystal and Bankers Trust
Company with respect to 12-5/8% Subordinated
Debentures due June 15, 1990.

4.3 Indenture dated April 15, 1980, between
Crystal and Bankers Trust Company with respect to
11-3/8% Convertible Subordinated Debentures due .
2000 (reference is made to the Registration
Statement, Registration No. 2-66928).

*4.4 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bankers Trust
Company with respect to 11-3/8% Convertible
Subordinated Debentures due 2000.

4.5 Indenture dated July 15, 1980, between
Crystal and Bankers Trust Company with respect to
13-3/4% Subordinated Debentures due July 15, 2000
(reference is made to the Registration Statement,
Registration No. 2-68418).

*4.6 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bankers Trust
Company with respect 13-3/4% Subordinated
Debentures due July 15, 2000.

4.7 Indenture dated May 15, 1981, between
Crystal and First City National Bank of Houston
with respect to 9% Convertible Subordinated
Debentures due 1991 (reference is made to the
Registration Statement, Registration No. 2-72015).

*4.8 First Supplemental Indenture between
Crystal and First City National Bank of Houston
with respect to 9% Convertible Subordinated
Debentures due 1991.

4.9 Indenture dated December 15, 1981,
between Crystal and Bankers Trust Company with
respect to 12-5/8% Subordinated Debentures due
December 15, 2001 (reference is made to the
Qualification Statement, Registration No. 2-79408).

*4.10 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bankers Trust
Company with respect to 12-5/8% Subordinated
Debentures due December 15, 2001.
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4.11 Indenture dated December 15, 1983
between Crystal and Bank of the Southwest National
Association, Houston with respect to 14-7/8% Senior
Subordinated Debentures due December 15, 1998
(reference is made to the Registration Statement,
Registration No. 2-88181).

*4.12 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bank of the
Southwest National Association, Houston with re-
spect to 14-7/8% Senior Subordinated Debentures
due December 15, 1998.

4.13 Loan Agreement dated July 28, 1982
between Crystal and Bankers Trust Company
(reference is made to the Report on Form 10-K filed
by the Company for the year ended December 31,
1982).

*4.14 Assumption Agreement and Consent dated
as of May 4, 1984 among Crystal, Crystal - Maryland
and Bankers Trust Company.

*Filed herewith

SIGNATURE

Pursuant to the requirements of Section 12 of the
Securities Exchange Act of 1934, the registrant has duly
caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized.

DATED as of the 10th day of May, 1984.

CRYSTAL OIL COMPANY

By; /s/ Robert F. Roberts
Robert F. Roberts,
Chairman of the Board,
President and Chief Executive
Officer
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CRYSTAL OIL COMPANY

FORM 8-B

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

EXHIBITS
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EXHIBITS

1. Plan of Reorganization and Agreement of
Merger dated as of May 2, 1984, between Crystal and
Crystal Oil Company, a Maryland corporation (con-
tained in the proxy statement filed as Exhibit 2).

*2. Proxy Statement dated March 26, 1984, as
filed with the Securities and Exchange Commission
by Crystal Oil Company, a Maryland corporation.

*3.1 Articles of Incorporation.

*3.2 Bylaws.

4.1 Indenture dated June 15, 1978, between
Crystal and Bankers Trust Company with respect to
12-5/8% Subordinated Debentures due 1990 (reference
is made to the Registration Statement, Registration
No. 2-61463).

*4.2 First Supplemental Indenture dated as of
May 4, 1984, between Crystal and Bankers Trust
Company with respect to 12-5/8% Subordinated
Debentures due June 15, 1990.

4.3 Indenture dated April 15, 1980, between
Crystal and Bankers Trust Company with respect to
11-3/8% Convertible Subordinated Debentures due
2000 (reference is made to the Registration Statement,
Registration No. 2-66928).

*4.4 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bankers Trust
Company with respect to 11-3/8% Convertible
Subordinated Debentures due 2000.

4.5 Indenture dated July 15, 1980, between
Crystal and Bankers Trust Company with respect to
13-3/4% Subordinated Debentures due July 15, 2000
(reference is made to the Registration Statement,
Registration No. 2-68418).

*4.6 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bankers Trust
Company with respect 13-3/4% Subordinated
Debentures due July 15, 2000.
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4.7 Indenture dated May 15, 1981, between
Crystal and First City National Bank of Houston
with respect to 9% Convertible Subordinated
Debentures due 1991 (reference is made to the
Registration Statement, Registration No. 2-72015).

*4.8 First Supplemental Indenture between
Crystal and First City National Bank of Houston
with respect to 9% Convertible Subordinated
Debentures due 1991.

4.9 Indenture dated December 15, 1981,
between Crystal and Bankers Trust Company with
respect to 12-5/8% Subordinated Debentures due
December 15, 2001 (reference is made to the
Qualification Statement, Registration No. 2-79408).

*4.10 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bankers Trust
Company with respect to 12-5/8% Subordinated
Debentures due December 15, 2001.

4.11 Indenture dated December 15, 1983
between Crystal and Bank of the Southwest National
Association, Houston with respect to 14-7/8% Senior
Subordinated Debentures due December 15, 1998
(reference is made to the Registration Statement,
Registration No. 2-88181).

*4.12 First Supplemental Indenture dated as of
May 4, 1984 between Crystal and Bank of the Southwest
National Association, Houston with respect to
14-7/8% Senior Subordinated Debentures due
December 15, 1998.

4.13 Loan Agreement dated July 28, 1982
between Crystal and Bankers Trust Company (reference
is made to the Report on Form 10-K filed by the
Company for the year ended December 31, 1982).

*4.14 Assumption Agreement and Consent dated
as of May 4, 1984 among Crystal, Crystal - Maryland
and Bankers Trust Company.

*Filed herewith
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.c.

FORM 8

AMENDMENT TO APPLICATION OR REPORT
Filed pursuant to Section 12, 13, or 15(d) of

THE SECURITIES EXCHANGE ACT OF 1934

CRYSTAL OIL COMPANY

AMENDMENT NO. 1

The undersigned registrant hereby amends the
following items, financial statements, exhibits or other
portions of its Registration of Securities of Certain
Successor Issuers on Form 8-B as set forth in the pages
attached hereto;

Cover Page
Item 1. General Information.
Item 2. Transaction of Succession.
Item 3. Securities to be Registered.

Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this
amendment to be signed on its behalf by the undersigned,
thereunto duly authorized.

CRYSTAL OIL COMPANY

Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer

Date: June & , 1984
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FORM 8-B

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Registration of Securities of Certain Successor Issuers

Filed Pursuant to Section 12(b) or (g) of
The Securities Exchange Act of 1934

CRYSTAL OIL COMPANY
(Exact name of registrant as specified in its charter)

Louisiana 72-0163810
(State or other jurisidiction of (I.R.S. Employer
incorporation or organization) Identification No.)

400 Crystal Building, Shreveport, Louisiana 71101
(Address of principal executive o f f i c e s ) ( Z i p Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which
to be so registered each class is to be registered

Common Stock, $1.00 par value American Stock Exchange
Pacific Stock Exchange

14-7/8% Senior Subordinated
Debentures due December 15, 1998 American Stock Exchange

12-5/8% Subordinated Debentures
due June 15, 1990 American Stock Exchange

11-3/8% Convertible Subordinated
Debentures due 2000 American Stock Exchange

13-3/4% Subordinated Debentures
due July 15, 2000 American Stock Exchange

9% Convertible Subordinated
Debentures due 1991 American Stock Exchange

12-5/8% Subordinated Debentures
due December 15, 2001 American Stock Exchange

Securities to be registered pursuant to Section 12(g) of the Act:

None RAM00926



1. General Information.

(a) Crystal Oil Company ("Crystal"), a Louisiana
corporation and wholly owned subsidiary of Crystal Oil
Company, a Maryland corporation ("Crystal-Maryland"), was
incorporated on February 24, 1984, under the laws of the
State of Louisiana.

(b) The fiscal year of Crystal ends on December 31.

2. Transaction of Succession.

(a) Crystal-Maryland is the predecessor company
which had securities registered pursuant to Section 12(b)
of the Securities Exchange Act of 1934 at the time of the
succession.

(b) Pursuant to a merger consummated on May 4,
1981, Crystal - Maryland was merged into Crystal. At the
time of the merger, each outstanding share of Crystal-
Maryland's Common Stock, $1.00 par value was automatically
converted into one share of Common Stock, $1.00 par value, of
Crystal. Pursuant to the terms of the merger, it was not
necessary for stockholders of Crystal - Maryland to exchange
their existing stock certificates for stock certificates of
Crystal.

3. Securities to be Registered.

The following information sets forth as to each
class of securities to be registered (1) the number of shares
or the amount of debentures presently authorized, (2) the
number of shares or the amount of debentures presently issued
and (3) the number of shares or the amount of debentures
presently issued which are held by or for the account of
Crystal.
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Class of Securities
to be Registered

Common Stock,
1.00 par value

Number of Shares Number of Shares
or Amount of Deben- or Amount of
tures Presently Debentures
Authorized Presently Issued

35,000,000

14-7/8% Senior Subor- $130,000,000
dinated Debentures
due December 15, 1998

12-5/8% Subordinated $ 35,000,000
Debentures due June 15,
1990

11-3/8% Convertible $ 50,000,000
Subordinated Debentures
due 2000

13-3/4% Subordinated $ 35,000,000
Debentures due
July 15, 2000

9% Convertible Subor- .$ 31,200,000
dinated Debentures due
1991

12-5/8% Subordinated $ 80,000,000
Debentures due
December 15, 2001

20,937,454

$130,000,000

$ 35,000,000

$ 41,331,000

$ 35,000,000

$ 31,200,000

$ 80,000,000

Number of Shares
or Amount of
Debentures Presently
Issued Held by or
for the Account
of the Company

2,877,884

$0

$0

$0

$0

$0

$0
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REQUEST FOR RULING

Re: Crystal Oil Company Section 613A(c)(9)

Assistant Commissioner (Technical)
Internal Revenue Service
1111 Constitution Avenue, N.W.
Washington, D.C. 20224

Attention: Corporation Tax Division,
Engineering & Valuation Branch,
Natural Resources Section,
Oil & Gas Group

Dear Sir:

This is a request for an income tax ruling on
behalf of Crystal Oil Company ("Crystal"), and Crystal Oil
Louisiana, Inc., a wholly-owned subsidiary of Crystal ("Newco")
The request concerns the federal income tax consequences
under section 613A of the Internal Revenue Code of 1954, as
amended (the "Code"), of the transfer of proven oil or gas
properties from Crystal to Newco pursuant to the proposed
statutory merger of Crystal with and into Newco (the "Merger").

THE PARTIES

CRYSTAL

Crystal is a Maryland business corporation which
was organized in 1926. Its address is 229 Milam Street,
Shreveport, Louisiana 71101, and its employer identification
number is 72-0939467. Crystal keeps its books and records
and files its consolidated federal income tax returns on the
accrual method of accounting and the calendar year. The
District Director of the New Orleans office has audit juris-
diction over Crystal.
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Crystal and its consolidated subsidiaries are
principally engaged in crude oil and natural gas exploration
and production. Among the assets of Crystal are interest
oil and gas properties, some of which qualify as "proven
oil or gas properties" within the meaning of section 613A(c)(9)
of the Code. Some of these interests are eligible for percentage
depletion in the hands of Crystal.

As of January 31, 1984, the issued and outstanding
capital stock of Crystal consisted of 20,937,454 shares of
common stock, $1.00 par value (the "Crystal Common Stock"),
held by approximately 5,000 shareholders of record. The
Crystal Common Stock is widely held and is publicly traded
on the American Stock Exchange.

NEWCO

Newco is a Louisiana business corporation which
was organized on February 24, 1984. Its address is the same
as that of. Crystal. Newco has applied for an employer identi-
fication number. Newco keeps its books and records and will
file its consolidated federal income tax returns on the
accrual method of accounting and the calendar year. The
District Director of the New Orleans office has audit juris-
diction over Newco. As more fully described in the immedia-
tely following section, after the Merger, Newco and its
consolidated subsidiaries will be engaged in the same business
as that previously conducted by Crystal and its subsidiaries,
principally crude oil and natural gas exploration and produc-
tion. Newco was formed to effect the Merger. Its assets
consist of $1,000 cash and it has no liabilities. As of
February 24, 1984, the issued and outstanding capital stock
of Newco consisted of one share of common stock, $1.00 par
value per share (the "Newco Common Stock"). At all times
before the effective time of the Merger Crystal has owned,
and will continue to own the single issued and outstanding
share of the Newco Common Stock. The Newco Common Stock
will be the only class of stock of Newco issued and outstand-
ing at the effective time of the Merger.

. BUSINESS PURPOSE AND PROPOSED TRANSACTIONS

Crystal's principal executive offices are in
Louisiana, and its most significant operations are also in
Louisiana. Crystal does not have any operations or activi-
ties in the state of Maryland. The Merger will eliminate
Maryland franchise taxes and the necessity of qualifying.as
a foreign corporation to do business in Louisiana. In addi-
tion, certain provisions of the Louisiana Business Corpora-
tion Law provide greater flexibility with regard to certain
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corporate transactions than the Maryland General Corporation
Law.

Accordingly, the boards of directors of Crystal
and Newco have approved the Plan of Reorganization and Agree-
ment of Merger (the "Agreement"), a copy of which is attached
as Exhibit. A. Under the Agreement Crystal will merge with
and into Newco. :

Pursuant to the Merger each share of the Crystal
Common Stock outstanding at the effective time of the Merger
will be converted into one share of the Newco Common Stock.
All shares of the Crystal Common Stock outstanding at the
effective time of the Merger which were (i) held by Crystal
as treasury shares, or (ii) outstanding and owned by Crystal
or any direct or indirect wholly owned subsidiary of Crystal
will be cancelled and retired and no securities or cash will
be issued or paid with respect thereto. Pursuant to the
Merger the single share of the Newco Common Stock outstanding
will be cancelled and retired and no securities or cash will
be issued or paid with respect thereto. By operation of
law, all of Crystal's assets will be transferred to Newco,
and all of Crystal's liabilities will be assumed by Newco.
Immediately after the effective time of the Merger, the name
of Newco will be changed to Crystal Oil Company. After the
effective time of the Merger, Newco's name, business, manage-
ment, principal offices, capitalization, assets and liabilities
will be identical to Crystal's before the Merger.

RULING REQUESTED

On the basis of the information submitted, the
following ruling is respectfully requested.

The transfer of interests in proven oil or gas pro-
perties from Crystal to Newco pursuant to the merger of Crystal
with and into Newco will qualify under section 613A(c)(9)(B)(iv)
of the Code as a transfer of properties between corporations
which are members of the same controlled group of corpora-
tions (as defined in section 613A(c)(8)(D)(i) of the Code).
Accordingly, interests in proven oil or gas properties owned
by Crystal which qualify for percentage depletion prior to
the merger will continue to so qualify to the same extent
after they are transferred to Newco pursuant to the merger.

Although the parties believe that the Merger will
qualify as a reorganization under section 368(a) of the
Code, no rulings are requested with respect thereto.
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DISCUSSION

Section 613A(c)(9)(A) of the Code provides that
in the case of a transfer after December 31, 1974, of an
interest in any proven oil or gas property, the benefits of
section 613A(c)(l) shall not apply to the transferee with
respect to the production of crude oil or natural gas attribu-
table to such interest. Section 613A(c)(9)(B)(iv) of the
Code provides that section 613A(c)(9)(A) shall not apply in
the case of a transfer of property between corporations which
are members of the same controlled group of corporations (as
defined in section 613A(c)(8)(D)(i)). Immediately before
the transfer of proven oil or gas properties from Crystal to
Newco pursuant to the Merger, Crystal will own all of the
issued and outstanding stock of Newco, and, therefore, at
such time Crystal and Newco will be members of the same
controlled group of corporations. Moreover, the Merger will
not result in any proliferation of depletable quantities
under section 613A(c)(3). Section 613A(c)(9)(B)(iv) therefore
applies to the transfer of proven oil or gas properties from
Crystal to Newco pursuant to the Merger.

MISCELLANEOUS

To the best knowledge of the parties and the under-
signed, none of the identical issues involved herein (1) has
been examined or is under examination by a District Director
in a return of any of the parties (or of a related taxpayer
within the meaning of section 267 or of a member of an affili-
ated group of which any of the parties is also a member
within the meaning of section 1504), (2) has been considered
or is under consideration by an Appeals office in connection
with a return of any of the parties for a prior period, or
(3) .is pending in litigation. Further, to the best knowledge
of the parties and the undersigned, no identical or similar
issues have been submitted to the Service but withdrawn
before a ruling was issued, or ruled upon by the Service to
any of the parties or any predecessor of any of the parties.

Copies of powers of attorney are enclosed. Please
address your reply and ruling letter to R. Richard Coston,
Fulbright & Jaworski, 800 Bank of the Southwest Building,
Houston, Texas 77002, in accordance with the powers of attorney,
and send copies of your ruling letter and any other correspon-
dence to the persons designated in the powers of attorney.
Also, we would appreciate your telephoning Robert H. Wellen,
or Peter P. Weidenbruch in Washington when the ruling letter
is ready, so that we may pick it up at your offices rather
than wait for mail delivery.

If you have any questions or if you desire any
further information, please telephone Robert H. Wellen. or
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Peter P. Weidenbruch in Washington, or any of the other
undersigned (collect) in Houston. Further, we request a
conference in Washington if it should become necessary to
support our position that the rulings should be issued as
requested.

Yours very truly,

FULBRIGHT & JAWORSKI

By
R. Richard Coston
William S. Lee

Fulbright & Jaworski
800 Bank of the Southwest Bldg.
Houston, Texas 77002
(713) 651-5151

Robert H. Wellen
Peter P. Weidenbruch, Jr.

Fulbright & Jaworski
1150 Connecticut Avenue, N.W,
Washington, D.C. 20036
(202) 452-6828
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r Internal Revenue Service Department of the Treasury

:UUN 111984
Penon to Contact:

M r . Joseph H . M a k u r a t h
Contact Telephone Number:

( 2 0 2 ) 566-4435
Refer Correspondence To:

CC:C:E:E:4

Mr. Robert H. Wellen
Fullbright & Jaworski
1150 Connecticut Avenue
Washington, DC 20036

N . W .

Dear Mr. Wellen:

The enclosed copy of a letter is sent to you under the provisions
of a power of attorney, authorization and declaration, or other proper
authorization currently on file with the Internal Revenue Service.

yours,

Enclosure:
Copy of letter

Lfo.
John W. Holt
Direc tor , Corporat ion
Tax Division
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Internal Revenue Service Department of the Treasury

Index No. : 0613.50-00 Washington. DC 20224

Person to Contact:

Mr. Joseph H. Makurath
Telephone Number:
(202) 566-4435
Refer Reply to:

CC:C:E:E:4 - 4B5810
Date:

JUN11 1984

Crystal Oil Company
229 Milam Street
Shreveport, LA 71101

Attn: Mr. Joseph B. Boddie,
Vice President,
Corporate Affairs &
Administration

X » Crystal Oil Company

Y = Newco

Dear Mr. Boddie:

This is in reply to your letter, dated February 24, 1984, in
which you request a ruling concerning the federal income tax con-
sequences of the transfer of certain proven oil and gas properties
from X to Y, pursuant to a proposed statutory merger.

The pertinent facts are understood to be as set forth below:

X is a corporation principally engaged, with its subsidiaries,
in oil and gas exploration and production.

X owns interests in oil and gas properties, some of which
constitute "proven oil and gas properties" within the meaning of
section 613A(c)(9) of the Code.

Y is a corporation organized on February 24, 1984 for the
purpose of accomplishing the proposed merger. Pursuant to a plan
of merger, Y and its consolidated subsidiaries will be engaged in
the same business, as that previously conducted by X and its sub-
sidiaries, principally in crude oil exploration and production.
The business purpose of the merger is to change X's state of
incorporation in order to eliminate certain franchise taxes and
to eliminate the necessity of qualifying as a foreign corporation
to do business in the state of X's oil and gas operations.
At all times before the effective time of the merger, X has
owned, and will continue to own the single issued and outstanding
share of the Y common stock.

Pursuant to the merger, each share of X common stock out-
standing at the effective time of the merger will be converted
into one share of Y common stock. All shares of X common stock
outstanding, at the effective time of the merger which were
(i) held by X as treasury shares, or (ii) outstanding and owned
by X or any direct or indirect wholly owned subsidiary of X, will
be cancelled and retired and no securities or cash will be issued
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Crystal Oil Company

or paid with respect thereto. Pursuant to the merger, the single
share of Y common stock outstanding will be cancelled and retired
and no securities or cash will be issued or paid with respect
thereto. By operation of law, all of X's assets will be transfer-
red to Y, and all of X's liabilities will be assumed by Y.
Immediately, after the effective time of the merger, the name of
Y will be changed to X. . After the effective time of the merger,
Y's name, business, management, principal offices, capitalization,
assets and liabilities will be identical to X's before the merger.

Specifically, you request a ruling that the transfer of
interests in proven oil or gas properties from X to Y, pursuant
to the merger of X with and into Y, will qualify under section
613A(c)(9)(B)(iv) of the Code as a transfer of properties between
corporations which are members of the same controlled group of
corporations (as defined under Code section 613A(c)(8)(D)(i)) •
and, thus, the interests in proven oil or gas properties owned by
X which qualify for percentage depletion prior to the merger will
continue to so qualify.

Section 613A(a) of the Code provides that, except as other-
wise provided in that section, the allowance for depletion under
section 611, with respect to any oil or gas well, shall be com-
puted without regard to section 613.

Section 613A(c)(l) of the Code provides, to independent pro-
ducers and royalty owners, a percentage depletion allowance on
limited volumes (tentative quantity) of oil and gas.

Section 613A(c)(9)(A) of the Code provides that, in case of
a transfer after December 31, 1974 of an interest in any proven
oil or gas property, the benefits of section 613A(c)(l) shall not
apply to the transferee with respect to the production of crude
oil or natural gas attributable to such interest.

Section 613A(c)(9)(B)(iv) of the Code provides that section
613A(c)(9)(A) shall not apply to a transfer of property between
corporations which are members of the same controlled group of
corporations only so long as the tentative oil quantity is allo-
cated under section 613A(c)(8) between the transferor and trans-
feree.

Section 613A(c) (8 ).(A) of the Code provides that, for the
purposes of section 613A(c), persons who are members of the same
controlled group of corporations shall be treated as one taxpayer.
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Crystal Oil Company

Section 613A(c)(8)(D)(i) of the Code provides that a "con-
trolled group of corporations" has the same meaning as in section
1563(a), except that certain exclusions do not apply, and in the
further modification that, "more than 50 percent" is substituted
for "at least 80 percent" in section 1563(a) of the Code.

Section 1563(a) of the Code provides that the term "control-
led group of corporations" includes a group of one or more chains
of corporations connected through stock ownership with a common
parent corporation if stock possessing at least 80 percent of the
total combined voting power of all classes of stock entitled to
vote of each of the corporations, except the common parent corpora-
tion, is owned by one or more of the other corporations; and the
common parent corporation owns stock possessing at least 80
percent of the total combined voting power of all classes of
stock entitled to vote of at least one of the other corporations,
excluding, in computing such voting power, stock owned directly
by such other corporations.

If a corporation reincorporates in a different corporate
shell, there is no proliferation of the tentative quantity. The
surviving corporation has effectively allocated the entire tenta-
tive quantity specified in Code section 613A(c)(3)(B). As a
result of the merger, it exists as the only entity to which an
allocation can be made. Therefore, a mere reincorporation in a
different corporate shell satisfies the requirements of section
613A(c)(9)(B)(ii) and such merger will result in a transfer of
X's oil and gas properties that is excepted from the general rule
of section 613A(c)(9)(A).

In the instant case, immediately before the transfer of
proven oil or gas properties from X to Yf pursuant to the merger,
X will own all of the issued and outstanding stock of Y. Thus,
at the time of the Merger, X and Y will be members of the same
controlled group of corporations within the meaning of section
613A(c)(8)(V)(i) of the Code, and the transfer of assets will
constitute a transfer described in section 613A(c)(9)(B)(iv).

Accordingly, the merger of X with and into Y will constitute
a transfer of oil and gas properties which is excepted from the
general rule provided by section 613A(c)(9)(A) of the Code.
Therefore, X will not be denied the allowance for.depletion pro-
vided in section 613A(c)(l) with respect to proven oil and gas
properties by reason of the proposed merger.

This ruling is predicated on the merger being a bonafide
reorganization under the relevant section of the Code.
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Crystal Oil Company

This ruling is directed only to the taxpayer who requested
it. Section 6110(j)(3) of the Code provides that it may not be
used or cited as precedent. Temporary or final regulations per-
taining to section 613A of the Code have not yet been adopted.
Therefore, this ruling will be modified or revoked by adoption of
temporary or final regulations, to the extent that the regulations
are inconsistent with any conclusion in the ruling. Section
17.04 of Rev. Proc. 84-1, 1984-1 I.R.B. 10, 20. However, when
the criteria in seciton 17.05 of Rev. Proc. 84-1 are satisfied, a
ruling is not revoked or modified retroactively, except in rare
or unusual circumstances.

No opinion is expressed about the tax treatment of the trans-
action under any other provision of the Code and regulations or
about the tax treatment of any conditions existing at the time of,
or effects resulting from, the transactions that are not speci-
fically covered by the above ruling.

In accordance with the power of attorney on file in this
office, a copy of this letter is being sent to your authorized
representative.

A copy of this letter should be' attached to the taxpayer's
federal income tax returns for any year in which the allowance
for percentage depletion is claimed.

Sincerely yours,

John W. Holt
Director, Corporation
Tax Division
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Internal Revenue Service Department of the Treasury

index No.: 0613.50-00 Washington, DC 20224

Person to Contact:

Refer Reply to:

CC:C:E:E:4 - 4B5810

°ate: JUN11 1984

doounent may
or oitad a7

Dear

which you request a ruling concerning the federal income tax con-
sequences of the transfer of certain proven oil and. gas properties
from X to Y, pursuant to a proposed statutory merger.

The pertinent facts are understood to be as set forth below:

• X is a corporation principally engaged, with its subsidiaries,
in oil and gas exploration and production.

X owns interests in oil and gas properties, some of which
constitute "proven oil and gas properties" within the meaning of
section 613A(c)(9) of the Code.

Y is a corporation organized on iHHHiHIHHIIIHIÎ or tne

purpose of accomplishing the proposed merger. Pursuant to a plan
of merger, Y and its consolidated subsidiaries will be engaged in
the sane business as that previously conducted by X and its sub-
sidiaries, principally in crude oil exploration and production.
The business purpose of the merger is to change X's state of
incorporation in order to eliminate certain franchise taxes and
to eliminate the necessity of qualifying as a foreign corporation
to do business in the state of X's oil and gas operations.
At all times before the effective time of the merger, X has
owned, and will continue to own the single issued and outstanding
share of the Y common stock.

Pursuant to the merger, each share of X common stock out-
standing at the effective time of the merger will be converted
into one share of Y common stock. All shares of X common stock
outstanding, at the effective time of the merger which were
(i) held by X as treasury shares, or (ii) outstanding and owned
by X or any direct or indirect wholly owned subsidiary of X, will
be cancelled and retired and no securities or cash will be issued
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or paid with respect thereto. Pursuant to the merger, the single
share of Y common stock outstanding will be cancelled and retired
and no securities or cash will be issued or paid with respect .
thereto. By operation of law, all of X's assets will be transfer-
red to Y, and all of X's liabilities will be assumed by Y.
Immediately, after the effective time of the merger, the name of
Y will be changed to X. After the effective time of the merger,
Y's nam«, business, management, principal offices, capitalization,
assets and liabilities will be identical to X's before the merger.

Specifically, you request a ruling that the transfer of
interests in proven oil or gas. properties from X to Y, pursuant
to the merger of X with and into Y, will qualify under section
613A(c)(9)(B)(iv) of the Code as a transfer of properties between
corporations which are members of the same controlled group of
corporations (as defined under Code section 613A(c)(8)(D)(i))
and, thus, the interests in proven oil or gas properties owned by
X which qualify for percentage depletion prior to the merger will
continue to so qualify.

Section 613A(a) of the Code provides that, except as other-
wise provided in that section, the allowance for depletion under
section 611, with respect to any oil or gas well,- shall be com-
puted without regard to section 613.

Section 613A(c)(l) of the Code provides, to independent pro-
ducers and royalty owners, a percentage depletion allowance on
limited volumes (tentative quantity) of oil and gas.

Section 613A(c)(9)(A) of the Code provides that, in case of
a transfer after December 31, 1974 of an interest in any proven
oil or gas property, the benefits of section 613A(c)(l) shall not
apply to the transferee with respect to the production of crude
oil or natural gas attributable to such interest.

Section 613A(c)(9)(B)(iv) of the Code provides that section
613A(c) (.9) (A) shall not apply to a transfer of property between
corporations which are members of the same controlled group of
corporations only so long as the tentative oil quantity is allo-
cated under section 613A(c)(8) between the transferor and trans-
feree.

*

Section 613A(c)(8)(A) of the Code provides that, for the
purposes of section 613A(c), persons who are members of the same
controlled group of corporations shall be treated as one taxpayer.
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Section 613A(c)(8)(D)(i) of the Code provides that a "con-
trolled group of corporations" has the same meaning as in section
1563(a), except that certain exclusions do not apply, and in the
further modification that, "more than 50 percent" is substituted
for "at least 80 percent" in section 1563(a) of the Code.

Section 1563(a) of the Code provides that the term "control-
led group of corporations" includes a group of one or more chains
of corporations connected through stock ownership with a common
parent corporation if stock possessing at least 80 percent of the
total combined voting power of all classes of stock entitled to
vote of each of the corporations, except the common parent corpora-
tion, is owned by one or more of the other corporations? and the
common parent corporation owns stock possessing at least 80
percent of the total combined voting power of all classes of
stock entitled to vote of at least one of the other corporations,
excluding/ in computing such voting power, stock owned directly
by such other corporations.

If a corporation reincorporates in a different corporate
shell, there is no proliferation of the tentative quantity. The
surviving corporation has effectively allocated the entire tenta-
tive quantity specified in Code section 613A(c)(3)(B). As a
result of the merger, it exists as the only entity to which an
allocation can be made. Therefore, a mere reincorporation in a
different corporate shell satisfies the requirements of section
613A(c)(9)(B)(ii) and such merger will result in a transfer of
X's oil and gas properties that is excepted from the general rule
of section 613A(c)(9)(A).

In the instant case, immediately before the transfer of
proven oil or gas properties from X to Y, pursuant to the merger,
X will own all of the issued and outstanding stock of Y. Thus,
at the time of the merger, X and Y will be members of the same
controlled group of corporations within the meaning of section
613A(c)(8)(D)(i) of the Code, and the transfer of assets will
constitute a transfer described in section 613A(c)(9)(B)(iv).

Accordingly, the merger of X with and into Y will constitute
a transfer of oil and gas properties which is excepted from the
general rule provided by section 613A(c)(9)(A) of the Code.
Therefore, X will not be denied the allowance for depletion pro-
vided in section 613A(c.)(l) with respect to proven oil and gas
properties by reason of the proposed merger.

This ruling is predicated on the merger being a bonafide
reorganization under the relevant section of the Code.
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This ruling is directed only to the taxpayer who requested
it. Section 6110(j)(3) of the Code provides that it may not be
used or cited as precedent. Temporary or final regulations per-
taining to section 613A of the Code have not yet been adopted.
Therefore, this ruling will be modified or revoked by adoption of
temporary or final regulations, to the extent that the regulations
are inconsistent with any conclusion in the ruling. Section
17.04 of Rev. Proc. 84-1, 1984-1 I.R.B. 10, 20. However, when
the criteria in seciton 17.05 of Rev. Proc. 84-1 are satisfied, a
ruling is not revoked or modified retroactively, except in rare
or unusual circumstances.

No opinion is expressed about the tax treatment of the trans-
action under any other provision of the Code and regulations or
about the tax treatment of any conditions existing at the time of,
or effects resulting from, the transactions that are not speci-
fically covered by the above ruling.

In accordance with the power of attorney on file in this
office, a copy of this letter is being sent to your authorized
representative.

A copy of this letter should be attached to the taxpayer's
federal income tax returns for any year in which the allowance
for percentage depletion is claimed.

Sincerely yours,

/ i.—.,,'/>< {.'' • •*'** . * + f v V
* '

John W. Holt
Director, Corporation
Tax Division

RAM00942



Department of trie Treasury
Internal Revenue Service

OMB No. 1545-0633
Expires: 11 30-84

Notice of
Intention to
Disclose

Section 6110 of the Internal Revenue Code provides that
copies of certain rulings, technical advice memoranda,
and determination letters will be open to public inspec-
tion after deletions are made. Rulings and technical ad-
vice memoranda will be open to public inspection in the
National Office Reading Room, 1111 Constitution
Avenue, N.W., Washington, D.C. 20224, where they may
be read and copied by anyone interested.

in accordance with section 6110, we intend to make
open to public inspection the enclosed deleted copy of
your ruling. The deletions indicated were made in
accordance with section 6HO(c), which requires that
the following be deleted:

1. the names, addresses, and other identifying
details of the person to whom the ruling pertains
and of any other person identified in the ruling
(other than a person making a "third party com-
munication"—see back of this notice);

2. information specifically authorized under criteria
established by an Executive Order to be kept
secret in the interest of national defense or foreign
policy, and which is in fact properly classified pur-
suant to such Executive Order,

3. information specifically exempted from disclosure
by any statute (other than the Internal Revenue
Code) which is applicable to the Internal Revenue
Service;

4. trade secrets and commercial or financial informa-
tion obtained from a person and privileged or con-
fidential;

5. information the disclosure of which would con-
stitute a clearly unwarranted invasion of personal
privacy;

6. information contained in or related to examina-
tion, operating, or condition reports prepared by,
or on behalf of, or for use of an agency responsible
for the regulation or supervision of financial in-
stitutions; and

7. geological and geophysical information and data,
including maps, concerning wells.

D»t» 0) Milling
el This Notice

Last Dale to Request
Service Review

Last Oat* to Request
Delay

Last Dai* to Petition
Tax Court

Date Open to Public
inspection

J UN 141984
JM.'-'51984"
AUG111984
AUG131984
SEP 101984"

These are the only grounds for deletion of material.
The indicated proposed deletions were made after con-
sideration of any suggestions for deletions you may
have made prior to issuance of the ruling.

If You Agree with the proposed deletions, you need
not take any further action and we will place the deleted
copy in the National Office Reading Room on the "Date
Open to Public Inspection" shown on this notice.

If You Disagree with the proposed deletions, please
return the deleted copy and indicate, in brackets, any
additional information you believe should be deleted.
Include a statement supporting your position. Only
material falling within the seven categories listed above
may be deleted; accordingly, your statement should
specify which of these seven categories is applicable
with respect to each additional deletion you propose.
Your submission should be addressed to:

Commisioner of Internal Revenue
Attention: CC:IND:S
Ben Franklin Station
Post Office Box 7604
Washington, D.C. 20044

It must be postmarked no later than the "Last Date to
Request Service Review" shown on this notice. Your
submission will be given careful consideration, if we
feel we cannot make any or all of the additional dele-
tions you suggest, we will so advise you no later than 20
days after receipt of your submission. You will then
have the right to file a petition in the United States Tax
Court if you disagree with us. Your petition must be
filed no later than the "Last Date to Petition Tax Court"
shown on this notice, which is 60 days after the date of
mailing of this notice. If a petition is filed in the Tax
Court, the disputed portion(s) of the ruling will not be
placed in the Reading Room until after a court decision
becomes final.

If no petition is filed in the Tax Court, the deleted
copy of your ruling will be made open to public inspec-
tion within 75 to 90 days after the date of mailing of this
notice. If the transaction to which the ruling relates will
not be completed by then, a request for delay of public
inspection may be made.
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Request for Delay of Public Inspection
A request may be made for a delay of public inspection
of up to 90 days, or 15 days after the transaction is com-
pleted, whichever is earlier. The request for delay must
be received by the Service no later than the "Last Date
to Request Delay" shown on this notice, which is 60
days after the date of mailing of this notice. The request
for delay should be sent to:

Commissioner of Internal Revenue
Attention: CC:INO:S
Ben Franklin Station
Post Office Box 7604
Washington, D.C. 20044

A second delay of up to an additional 180 days (or 15
days after the completion of the transaction, whichever
is earlier) may be requested if the transaction is not
completed by the expiration of the original delay period
and if good cause exists for such additional delay. The
request for a second delay should be sent to the above
address and received by the Service no later than 30
days before the original delay period expires.

Additional Disclosure
After the deleted copy of your ruling is placed in our
Reading Room, any person may request the Service to
make additional portions of the ruling open to public in-

spection. If the Service receives a request that involves
disclosure of names, addresses, or taxpayer identifying
numbers, the Service will deny the request and you will
not be contacted. If the request involves disclosure of
anything other than names, addresses, or taxpayer
identifying numbers, the Service will contact you before
taking action.

Third Party Communication*
The enclosed deleted copy of your ruling may contain
the notation "third party communication." This in-
dicates the Service has received a communication (writ-
ten or oral) regarding your ruling request from a person
outside the Service (other than you or your authorized
representative). The date of the communication and the
category .of „the person making the contact (such as
"Congressional" or "Trade Association") will be in-
dicated. In addition, if this person is mentioned in the
body of the ruling, the identity of such person may not
be deleted.

If you have any questions about this notice, please
contact:

Chief, Bulletin and Disclosure Unit
1111 Constitution Avenue, N.W.
Washington, D.C. 20224
(202) 566-3129
(202) 566-4378

Papetwortc Reduction Act Motto
We ask (or this information to carry out the Internal Revenue laws
of the United States. We need it to ensure that the disclosure pro-
visions of section 6110 of the Code are followed, if you disagree
with the proposed deletions, you are required to give us this
information.
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June 22, 1984

REQUEST FOR RULING

Re: Crystal Oil Company, Section 4992(d)(3)(C)(iii)

Assistant Commissioner (Technical)
Internal Revenue Service
1111 Constitution Avenue, N.W.
Washington, D.C. 20224

Attention: CC:IND:S, Room 6545
Richard A. Kocak
Individual Tax Division, Specialty Tax Branch
Ruling Section 1, Ruling Group 1

Dear Sir:

This is a request for a windfall profit tax ruling
on behalf of Crystal Oil Company ("Crystal"), and Crystal Oil
Louisiana, Inc., a wholly-owned subsidiary of Crystal ("Newco").
The request concerns the application of section 4992(d)(3)(C)(iii)
of the Internal Revenue Code of 1954, as amended (the "Code"),
to the transfer of crude oil properties from Crystal to Newco
pursuant to the statutory merger of Crystal with and into
Newco (the "Merger"). The effective date of the Merger was
May 4, 1984.

Crystal requested a ruling from the Internal
Revenue Service concerning the federal income tax (percentage
depletion) consequences of the transfer of proven oil or gas
properties from Crystal to Newco pursuant to the Merger.

RAM00945



Assistant Commissioner (Technical)
June 22, 1984
Page 2

Copies of the request for ruling and the ruling received by
Crystal (the "Income Tax Ruling") are attached hereto as
Exhibits A and B, respectively.

RULING REQUESTED

On the basis of the information submitted, the
following ruling is respectfully requested:

The transfer of interests in crude oil properties
from Crystal to Newco pursuant to the Merger qualifies under
section 4992(d)(3)(C)(iii) of the Code as a transfer of prop-
erties between corporations which are members of the same
controlled group of corporations (as defined in section
4992(e)(3)(A) of the Code). Accordingly, the crude oil
produced from the properties owned by Crystal before the
Merger shall, to the extent of the lesser of Newco's quali-
fied production of oil or the independent producer amount,
qualify as independent producer oil after the transfer of the
properties to Newco pursuant to the Merger.

DISCUSSION

Section 4992(d)(3)(A) of the Code provides the
general rule that, except as otherwise provided, "in the case
of a transfer on or after January 1, 1980, of an interest in
any property, the qualified production of the transferee
shall not include any production attributable to such interest.
One of the exceptions to the general rule is if the transferor
and transferee are required by section 4992(e) to share the
1,000 barrel amount provided in section 4992(c)(1)(A).

Section 4992(e)(l) of the Code provides that
members of the same related group must share the 1,000 barrel
amount provided in section 4992(c)(1)(A), and section
4992(e)(2)(B) provides that members of a "controlled group of
corporations" shall be treated as members of the same related
group for this.purpose. Section 4992(e)(3)(A) provides that
the term "controlled group of corporations" has the meaning
given such term by section 613A(c)(8)(D)(i).

The Income Tax Ruling holds as follows:

In the instant case, immediately before the
transfer of proven oil or gas properties from X
to Y, pursuant to the merger, X will own all of
the issued and outstanding stock of Y. Thus, at
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Assistant Commissioner (Technical)
June 22, 1984
Page 3

the time of the merger, X and Y will be members
of the same controlled group of corporations
within the meaning of section 613A(c)(8)(D)(i) of
the Code, and the transfer of assets will consti-
tute a transfer described in section 613A(c) (9)(B)(iv).

Based on the holding of the Income Tax Ruling
that at the time of the Merger Crystal and Newco were members
of the same controlled group of corporations within .the
meaning of section 613A(c)(8)(D)(i) of the Code, the transfer
of crude oil properties from Crystal to Newco is excepted
from the general rule of section 4992(d)(3)(A). Therefore,
the crude oil produced from the properties owned by Crystal
before the Merger shall, to the extent of the lesser of
Newco's qualified production of oil or the independent
producer amount, qualify as independent producer oil after
the transfer of the properties to Newco pursuant to the
Merger.

MISCELLANEOUS

To the best knowledge of the parties and the
undersigned, none of the identical issues involved herein
(1) has been examined or is under examination by a District
Director in a return of any of the parties (or of a related
taxpayer within the meaning of section 267 or of a member of
an affiliated group of which any of the parties is also a
member within the meaning of section 1504), (2) has been
considered or is under consideration by an Appeals office in
connection with a return of any of the parties for a prior
period, or (3) is pending in litigation. Further, to the
best knowledge of the parties and the undersigned, no identi-
cal or similar issues have been submitted to the Service but
withdrawn before a ruling was issued, or ruled upon by the
Service to any of the parties or any predecessor of any of
the parties.

Copies of powers of attorney are enclosed. Please
address your reply and ruling letter to R. Richard Coston,
Fulbright & Jaworski, 800 Bank of the Southwest Building,
Houston, Texas 77002, in accordance with the powers of
attorney, and send copies of your ruling letter and any other
correspondence to the persons designated in the powers of
attorney. Also, we would appreciate your telephoning Robert H.
Wellen, or Peter P. Weidenbruch, Jr. in Washington when the
ruling letter is .ready, so that we may pick it up at your
offices rather than wait for mail delivery.

RAM00947



Assistant Commissioner (Technical)
June 22, 1984
Page 4

If you have any questions or if you desire any
further information, please telephone Robert H. Wellen, or
Peter P. Weidenbruch, Jr. in Washington, or any of the other
undersigned (collect) in Houston. Further, we request a
conference in Washington if it should become necessary to
support our position that the ruling should be issued as
requested.

Yours very truly,

FULBRIGHT & JAWORSKI

By
R. Richard Cos ton
William S. Lee

Fulbright & Jaworski
800 Bank of the Southwest Bldg,
Houston, Texas 77002
(713) 651-5151

Robert H. Wellen
Peter P. Weidenbruch, Jr.

Fulbright & Jaworski
1150 Connecticut Avenue, N.W.
Washington, D.C. 20036
(202) 452-6828
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DECLARATION REQUIRED BY TREASURY
REGULATIONS SECTION 601.201(e)(1)

Under penalties of perjury, I declare that I have
examined this request, including accompanying documents, and
to the best of my knowledge and belief, the facts presented
in support of the requested rulings are true, correct and
complete.

CRYSTAL OIL COMPANY

/yJoseph B. Boddie, Vice President
(/Corporate Affairs & Administration
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1; Revenue Service ( jpartment of the Treasury

Dm: OCT 261984

R. Richard Costan
Fullbright & Jaworski
800 Bank of the Southwest Building
Houston, TX 77002

P«raon to Contact:

Joseph H. Makurath
Contact Telephone Number:

(202) 566-4U35
Refer CoriMpondenee To:

C C : C : E : E : 4 -

Dear Mr. Costan:

The enclosed copy of a letter is sent to you under the provisions
of a power of attorney, authorization and declaration, or other proper
authorization currently on file with the Internal Revenue Service.

Sincerely yours,

Enclosure:
Copy of letter

Geoffrey" J .w Taylor"
Chief, Engineering and
Valuation Branch
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Index No. t 4992.01-00

Crystal Oil Company Mr. Joseph H. Makurath
229 M i l a n Street
Shreveport, LA 71101 (202) 566-4435

Attni Mr. Joseph B. Boddie, CC:C:E:E:4 - 4F4298
Vice President,
Corporate Affairs and
Administration QCT261984

X • Crystal Oil Company

Y • Newco -:;/:;!: c- -• ••••—4-

^cation s:..lo.';:»(£• v
Dear Mr. Boddie: ''"'" ̂ '^ Inters-.:. ' •••'».-. "*

: : - . " ~ ; S " '

This is in reply to your letter, dated June 22, 1984, request-
Ing a ruling concerning the application of section 4992(d)(3)(c)
(iii) of the Internal Revenue Code to the transfer of crude oil
properties from X to Y, pursuant to the statutory merger of X
with and into Y implemented on May 4, 1984.

The pertinent facts are understood to be as set forth below:

X is a corporation principally engaged, with its subsidiaries,
in oil and gas exploration and production.

X owns interests in oil and gas properties, some of which
constitute "proven oil and gas properties", within the meaning of
section 613A(c)(9)(A* of the Code.

Y is a corporation organized on February 24, 1984 for the
purpose of accomplishing a merger. Pursuant to the merger plan,
Y and its consolidated subsidiaries are engaged in the same
business as that previously conducted by X and its subsidiaries,
principally in crude oil exploration and production. At all
times, prior to the merger, X owned the singlo issued and outstand-
ing share of X common stock.

Pursuant to the merger, each share of X common stock out-
standing at thr effective time of the merger was converted into
one share of Y common stock. All shares of X common stock out-
standing, at the effective time of the merger which were (i) held
by X as treasury shares, or (ii) outstanding and owned by X or
any direct or indirect wholly owned subsidiary of X, were cancel-
led and retired and no securities or cash issued or paid with
respect, thereto. Pursuant to the merger, the single share of
Y common stock outstanding was cancelled and retired and no
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Crystal Oil Company

securities or cash issued or paid with respect thereto. By
operation of law, all of X's assets were transferred to Y, and
all of X's liabilities were assumed by Y. Immediately after the
effective time of the merger, the name of Y was changed to x. At
the effective time of the merger, Y's name, business, management,
principal offices, capitalization, assets and liabilities were
identical to X's before the merger.

On June 11, 1984, the Corporation Tax Division of the Internal
Revenue Service issued a private letter ruling to X and Y that
because the transfer of oil and gas properties from X to Y is a
transfer between corporations which are members of the same
controlled group of corporations (within the meaning of section
613A(cK8) (D)(i) of the Code), X would not be denied, by virtue
of the transfer of properties from Y, the allowance for percentage
depletion with respect to the transferred proven oil and gas
properties.

Prior to the merger, both X and Y were "indepedent producers"
within the meaning of section 4992(b) of the Code.

Specifically, you request a ruling that the transfer of
interests in proven oil or gas properties from X to Y, pursuant
to the merger of X with and into Y, qualifies as a transfer of
properties between corporations which are members of the same
controlled group of corporations within the meaning of section
4992(e)(3)(A) of the Code with the result that the crude oil
produced from properties owned by X before the merger will, to
the extent of the lesser of Y's qualified production of oil or
the independent producer amount, qualify as independent producer
oil after the transfer of the properties to Y, pursuant, to the
merger.

Section 4992(a) of the Code provides that, for purposes of
the Windfall Profit Tax on Domestic Cru3" Oil, the term "inde-
pendent producer oil" means that portion of an independent pro-
ducer's qualified production for the quarter that does not exceed
such person's independent producer amount (determined under
section 4992(c)) for such quarter. . .

Section 4992(d)(3)(A) of the Code states that, in the case
of e transfer on or after January 1, 1Q80, of an interest in
any property, the qualified production of thf transferee will
not include any production attributable to such interest. How-
ever, section 4992(d)(3)(c)(iii) provides that section 4992(d)
(3)(A) will not apply in the case of any transfer so long as
the transferor and transferor are required by subsection («O
to share the independent producer amount contained in section
4992(c)(l)(A).
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Crystal Oil Ccnpany

Section 4992(e)(l) of the Code requires member* of the same
related group to share the independent producer amount contained
in section 4992(c)(1)(A). Under section 4992(e)(2), corporations
are treated as members of a related group if they constitute a
•controlled group of corporations*.

Section 4992(e)(3)(A) of the Code provides that the term
•controlled group of corporations* has the E» can ing given such
term by section 613A(c)(8)(D)(i) of the Code.

Section 4992(d)(3)(c) of the Code also provides that the
exceptions to the general transfer rule of section 4992(d)(3)(A)
will apply in tho case of any property only if the production
from the property was qualified production for the transferor.

Prior to the merger, both X and 7 were eligible to claim
allowances for percentage depletion under section 613A(c) of the
Code and both constituted independent producers within the mean-
ing of section 4992(b). Prior to the merger, X and Y were members
of the sane controlled group of corporations within the meaning
of section 613A(c)(8)(D)fi), and the transfer of properties
accomplished by the merger was a transfer between members of a
related group within the meaning of section 4992(e) which requires
that the independent producer amount be allocated among all
members of the group.

Section 4992(d)(3)(c) of the Code excepts such a transfer
from the general rule of section 4992(d)(3)(A) only BO long as
the transferor and transferee are required by section 4992(e) to
shore the independent producer amount. Where a corporation
reincorporates in a different corporate shell and, as a result ot
a merger/ exists as the only surviving entity to which an alloca-
tion can be made, there is no proliferation of the independent
producer amount; and the continuing allocation requirement of
nection 4992(d)(3)(c) is satisfied.

Accordingly, the transfer of interests in proven oil or gas
properties from X to Y, pursuant to the merger of X with and into
Y qualifies an a transfer of properties between corporations
which are members of the same controlled group of corporations
within the moaning of section 4992(e)(3)(A) of the Code with the
result that the crurto oil produced from properties owned by X
before the merger will, to the extent of the lesser of Y's quali-
fied production of oil or the independent producer amount, qualify
as independent producer oil after th*» transfer of the properties
to Y, pursuant to the merger.
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Crystal Oil Corapany

The preceding ruling will apply only to properties the
production from which was qualified production prior to the
merger.

The above ruling is predicated on the merger constituting a
bonafide reorganization under the relevant provisions of the
Code.

This ruling is directed only to the taxpayer who requested
it. Section 6110(J)(3) of the Code provides that it nay not be
used or cited as precedent.

No opinion is expressed about the tax treatment of the
transaction under any other provisions of the Code and regula-
tions or about the tax treatment of any conditions existing at
the time of, or effects resulting from the transactions that are
not -specifically covered by the above ruling.

In accordance with the power of attorney on file in this
office, a copy of this letter is being sent to your authorized
representative.

Sincerely yours,

Geoffrey J. Taylor
Chief, Engineering
and Valuation Branch

cc: DD, New Orleans, LA
Chief, Examination Division

CC:C:E:E:4/JImam/ctw/202-566-3505/10-23-84
Diskette-Cathryn T. Wiggins #2
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;n;srp2!'Revenue Servic? Department of ,4' •> Treasury

Index No.: 4992.01-00

~.9*3f M f f o s v to!
CC:C:E:E:4 - 4F4298
Dste:

OCT 261984 ... ,

Dear

This is in reply to your letter, dated JHBBHHHHL Bequest-
ing a ruling concerning the application of section 4 9 9 2 ( d ) (3) (c)
( i i i ) of the Internal Revenue Code to the transfer of crude oil
properties from X to Y, pursuant to the statutory merger of X
with and into Y implemented on BQgQQgm

The pertinent facts are understood to be as set forth below:

X is a corporation principally engaged, with its subsidiaries,
in oil and gas exploration and production.

X owns interests in oil and gas properties, some of which
constitute "proven oil and gas properties", within the meaning of
section 613A(c) (9 ) (A) of the Code.

Y is a corporation organized on
purpose of accomplishing a merger. P u r s u a n t o t h n e r g er plan,
Y and its consolidated subsidiaries are engaged in the same
business as that previously conducted by X and its subsidiaries,
principally in crude oil exploration and production. At all
times, prior to the merger, X owned the single issued and outstand
ing share of X common stock. . .

Pursuant to the merger, each share of X common stock out-
standing at the effective time of the merger was converted into
one share of Y common stock. All shares of X common stock out-
standing, at the effective time of the merger which were (i) held
by X as treasury shares, or ( i i ) outstanding and owned by X or
any direct or indirect wholly owned subsidiary of X, were cancel-
led and retired and no securities or cash issued or paid with
respect thereto. Pursuant to the merger, the single share of
¥ common stock outstanding was cancelled and retired and no
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securities or cash issued or paid with respect thereto. By
operation of law, all of X's assets were transferred to Y, and
all of X's liabilities were assumed by Y. Immediately after the
effective time of the merger/ the name of Y was changed to X. At
the effect ive time of the merger, Y's name, business, management,
principal off ices, capitalization, assets and liabilities were
identical to X's before the merger.

On fmBBHHHI tne- Corporation .Tax Division of the Internal
Revenue Service issued a private letter ruling to X and Y that
because the transfer of oil and gas properties from X to Y is a
transfer between corporations which are members of the same
controlled group of corporations (within the meaning of section
6 1 3 A ( c ) ( 8 ) ( D ) ( i ) of the Code), X would not be denied, by virtue
of the transfer of properties from Y, the allowance for percentage
depletion with respect to the transferred proven oil and gas
properties.

Prior to the merger, both X and Y were "indepedent producers"
wi th in the meaning of section 4 9 9 2 ( b ) o f ' t h e Code.

Specifically, you request a ruling that the transfer of
interests in proven oil or gas properties from X to Y, pursuant
to the merger of X with and into Y, qualifies as a transfer of
properties between corporations which are members of the same
controlled group of corporations within the meaning of section
4 9 9 2 1 e ) ( 3 ) ( A ) of the Code with the result that the crude oil
produced from properties owned by X before the merger will , to
the extent of the lesser of Y's qualified production of oil or
the independent producer amount, qualify as independent producer
oil after the transfer of the properties to Y, pursuant to the
merg er,

Section 4 9 9 2 ( a ) of the Code provides that, for purposes of
the Windfa l l Profit Tax on Domestic Crude Oil, the term "inde-
pendent producer oil" means that portion of an independent pro-
ducer 's qualified production for the quarter that does not exceed
such person's independent producer amount (determined under
section 4 9 9 2 ( c ) ) .for such quarter.

Section 4 9 9 2 ( d ) ( 3 ) (A) of the Code states that, in the case
of a transfer on or after January 1, 1980, of an interest in
any property, the qualified production of the transferee will
not include any production attributable to such interest. How-
ever, section 4 9 9 2 ( d ) ( 3 ) ( e ) ( i l l ) provides that section 4 9 9 2 ( d )
( 3 ) ( A ) will not apply in the case of any transfer so long as
the transferor and transferee are required by subsection (e)
to shape the independent producer amount contained in section
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Section 4992(e)(l) of the Code requires members of the same
related group to share the independent producer amount contained
in section 4992(c)(1)(A). Under section 4992(e)(2), corporations
are treated as members of a related group if they constitute a
"controlled group of corporations".

Section 4992(e)(3)(A) of the Code provides that the term
"controlled group of corporations" has the meaning given such
term by section 613A(c)(8)(D)(i) of the Code.

Section 4992(d)(3)(c) of the Code also provides that the
exceptions to the general transfer rule of section 4992(d)(3)(A)
will apply in the case of any property only if the production
from the property was qualified production for the transferor.

Prior to the merger, both X and Y were eligible to claim
allowances for percentage depletion under section 613A(c) of the
Code and both constituted independent producers within the mean-
ing of section 4992(b). Prior to the merger, X and Y were members
.of the same controlled group of corporations within the meaning
of section 613A(c)(8)(D)(i), and the transfer of properties
accomplished by the merger was a transfer between members of a
related group within the meaning of section 4992(e) which requires
that the independent producer aroount.be allocated among all
members of the group.

Section 4992(d)(3)(c) of the Code excepts such a transfer
from the general rule of section 4992(d)(3)(A) only so long as'
the transferor and transferee are required by section 4992(e) to
share the independent producer amount. Where a corporation
reincorporates in a different corporate shell and, as a result of
a merger, exists as the only surviving entity to which an alloca-
tion can be made, there is no proliferation of the independent
producer amount; and the continuing allocation requirement of
section 4992(d)(3)(c) is satisfied.

Accordingly, the transfer of interests in proven oil or gas
properties from X to Y, pursuant to the merger of X with and into
Y qualifies as a transfer of properties between corporations
which are members of the same controlled group of corporations
within the meaning of section 4992(e)(3)(A) of the Code with the
result that the crude oil produced from properties owned by X
before the merger will, to the extent of the lesser of Y's quali-
fied production of oil or the independent producer amount, qualify
as independent producer oil after the transfer of the properties
to Y, pursuant to the merger.
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The preceding ruling will apply only to properties the
production from which was qualified production prior to the
merger.

The above ruling is predicated on the merger constituting a
bonafide reorganization under the relevant provisions of the
Code.

This ruling is directed only to the taxpayer who requested
it. Section 6110(j)(3) of the Code provides that it may not be
used or cited as precedent.

No opinion is expressed about the tax treatment of the
transaction under any other provisions of the Code and regula-
tions or about the tax treatment of any conditions existing at
the time of/ or effects resulting from the transactions that are
not specifically covered by the above ruling.

In accordance with the power of attorney on file in this
office, a copy of this letter is being sent to your authorized
representative.

•

Sincerely yours,

Geoffrey ̂J. "Taylor
Chief/ Engineering
and Valuation Branch
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Department of the Treasury
Internal Revenue Service

OMB No. 154SC633
Expires: 11-30-84

Notice of
Intention to
Disclose
Section 6110 of the Internal Revenue Code provides that
copies of certain rulings, technical advice memoranda,
and determination letters will be open to public inspec-
tion after deletions are made. Rulings and technical ad-
vice memoranda will be open to public inspection in the
National Office Reading Room, 1111 Constitution
Avenue, N.W., Washington, D.C. 20224, where they may
be read and copied by anyone interested.

In accordance with section 6110, we intend to make
open to public inspection the enclosed deleted copy of
your ruling. The deletions indicated were made in
accordance with section 6110(C), which requires that
the following be deleted:

1. the names, addresses, and other identifying
details of the person to whom the ruling pertains
and of any other person identified in the ruling
(other than a person making a "third party com-
munication"—see back of this notice);

2. information specifically authorized under criteria
established by an Executive Order to be kept
secret in the interest of national defense or foreign
policy, and which is in fact properly classified pur-
suant to such Executive Order;

3. information specifically exempted from disclosure
by any statute (other than the Internal Revenue
Code) which is applicable to the Internal Revenue
Service;

4. trade secrets and commercial or financial informa-
tion obtained from a person and privileged or con-
fidential;

5. information the disclosure of which would con-
stitute a clearly unwarranted invasion of personal
privacy;

6. information contained in or related to examina-
tion, operating,.or condition reports prepared by,
or on behalf of, or for use of an agency responsible
for the regulation or supervision of financial in-
stitutions; and

7. geological and geophysical information and data,
including maps, concerning wells.

Datt Of Mailing
of Tnlt Notice MOV 5 1984
Utt D*tt to R*qu«»t

fUvitw NOV 26 1934
1984

Laf t Oatt to Petition
Tan Court JAN 4 1984
Oat* Open to Public
Inspection JAN 28 1S85
These are the only grounds for deletion of material.

The indicated proposed deletions were made after con-
sideration of any suggestions for deletions you may
have made prior to issuance of the ruling.

If You Agree with the proposed deletions, you need
not take any further action and we will place the deleted
copy in the National Office Reading Room on the "Date
Open to Public Inspection" shown on this notice.

If You Disagree with the proposed deletions, please
return the deleted copy and indicate, in brackets, any
additional information you believe should be deleted.
Include a statement supporting your position. Only
material falling within the seven categories listed above
may be deleted; accordingly, your statement should
specify which of these seven categories is applicable
with respect to each additional deletion you propose.
Your submission should be addressed to:

Commisioner of Internal Revenue
Attention: CC:IND:S
Ben Franklin Station
Post Office Box 7604
Washington, D.C. 20044

It must be postmarked no later than the "Last Date to
Request Service Review" shown on this notice. Your
submission will be given careful consideration. If we
lee) we cannot make any or all of the additional dele-
tions you suggest, we will so advise you no later than 20
days after receipt of your submission. You will then
have the right to file a petition in the United States Tax
Court if you disagree with us. Your petition must be
filed no later than the "Last Date to Petition Tax Court"
shown on this notice, which is 60 days after the date of
mailing of this notice. If a petition is filed in the Tax
Court, the disputed portion(s) of the ruling will not be
placed in the Reading Room until after a court decision
becomes final.

If no petition is filed in the Tax Court, the deleted
copy of your ruling will be made open to public inspec-
tion within 75 to 90 days after the date of mailing of this
notice. If the transaction to which the ruling relates will
not be completed by then, a request for delay of public
inspection may be made.
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Bequest for Delay of Public Insf lion
A request may be made for a delay of public Inspection
Of up to 90 days, or 15 days after the transaction is com-
pleted, whichever is earlier. The request for delay must
be received by the Service no later than the "Last Date
to Request Delay" shown on this notice, which is 60
days after the date of mailing of this notice. The request
for delay should be sent to:

Commissioner of Internal Revenue
Attention: CC:IND:S
Ben Franklin Station
Post Office Box 7604
Washington, D.C. 20044

A second delay of up to an additional 180 days (or 15
days after the completion of the transaction, whichever
is earlier) may be requested if the transaction is not
completed by the expiration of the original delay period
and if flood cause exists for such additional delay. The
request for a second delay should be sent to the above
address and received by the Service no later than 30
days before the original delay period expires.

Additional Disclosure
After the deleted copy of your ruling is placed in our
Reading Room, any person may request the Service to
make additional portions of the ruling open to public in-

spection. If ttv ~9rvice receives a request that involves
disclosure of t. ,ies, addresses, or taxpayer Identifying
numbers, the Service will deny the request and you will
not be contacted. If the request involves disclosure of
anything other than names, addresses, or taxpayer
identifying numbers, the Service will contact you before
taking action. .-_...

Third Party Communication*
The enclosed deleted copy of your ruling may contain
the notation "third party communication." This in-
dicates the Sen/ice has received a communication (writ-
ten or oral) regarding your ruling request from a person
outside the Service (other than you or your authorized
representative). The date of the communication and the
category of the person making the contact (such as
"Congressional" or Trade Association") will be in-
dicated. In addition, If this person Is mentioned in the
body of the ruling, the identity of such person may not
be deleted.

If you have any questions about this notice, please
contact

Chief, Bulletin and Disclosure Unit
1111 Constitution Avenue, N.W.
Washington, D.C. 20224
(202) 566-3129
(202)566-4378

Paperwork Reduction Act Notice
We ask tor this information to carry out the Internal Revenue laws
of the United States. We need it to ensure that the disclosure pro-
visions of section 6110 of the Code are followed. If you disagree
with the proposed deletions, you are required to give us this
information.
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LISTING APPLICATION NO. 13632 AMERICAN STOCK EXCHANGE, INC.

The listing application of Crystal Oil Company,
which is set forth below was approved on May 4, 1984.

The papers and exhibits .submitted by Crystal Oil
Company in support of its application are available for
inspection at the Library of the Exchange.

CRYSTAL OIL COMPANY
(A Louisiana corporation, incorporated on

February 24, 1984)
Common Stock, par value $1.00 per share

CUSIP NO. 229385 10 9
14 7/8% Senior Subordinated Debentures due December 15, 1998

CUSIP NO. 229385 AH 2
12 5/8% Subordinated Debentures due June 15, 1990

CUSIP NO. 229385 AB 5
11 3/8% Convertible Subordinated Debentures due 2000

CUSIP NO. 229385 AC 3
13 3/4% Subordinated Debentures due June 15, 2000

CUSIP NO. 229385 AD 1
12 5/8% Subordinated Debentures due December 15, 2001

CUSIP NO. 229385 AC 4
9% Convertible Subordinated Debentures due May 1, 1991

CUSIP NO. 229385 AE 9

Shreveport, Louisiana
May 4, 1984

SUBSTITUTION LISTING OF COMMON STOCK AND DEBENTURES:

Crystal Oil Company, a Louisiana corporation (the
"Company"), hereby makes application to the American Stock
Exchange, Inc. for the listing of:

20,937,454 Shares of Common Stock, par value $1.00
of the Company (the "Common Stock") in
substitution for a like number of
previously listed and issued shares of
Common Stock, par value $1.00 per
share, of Crystal Oil Company, a
Maryland corporation ("Crystal-Maryland"),
for issuance upon the effectiveness of
the merger ;the "Merger"), of
Crystal-Maryland into the company, in
accordance with a Plan of Reorganization
and Agreement of Merger, as more fully
described herein and in the attached
Proxy Statement;

2,045,884 Shares of Common Stock, in substitution
for a like number of previously listed
and unissued shares of Common Stock,
par value $1.00 per share, of Crystal-
Maryland, upon the effectiveness of the
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Merger, to be reserved for issuance
upon official notice of conversion of
Crystal-Maryland's 11-3/8% Convertible
Subordinated Debentures due 2000, which
upon the effectiveness of the Merger,
will become the Company's 11-3/8%
Convertible Subordinated Debentures due
2000.

832,000 Shares of Common Stock, in substitution
for a like number of previously listed
and unissued shares of Common Stock,
par value $1.00 per share, of Crystal-
Maryland, upon the effectiveness of the
Merger, to be reserved for issuance
upon official notice of conversion of
Crystal-Maryland's 9% Convertible
Subordinated Debentures due 1991, which
upon the effectiveness of the Merger,
will become the Company's 9% Convertible
Subordinated Debentures due 1991;

$130,000,000 Principal amount of 14-7/8% Senior Subordi-
nated Debentures due December IS, 1998 of the
Company (the "14 7/8% Debentures") in substi-
tution for a like amount of previously listed
and issued 14-7/8% Senior Subordinated Deben-
tures due December 15, 1998 of Crystal-Maryland,
which upon the effectiveness of the Merger,
will become debentures of the Company;

$17,500,000 Principal amount of 12-5/8% Subordinated
Debentures due June 15, 1990 of the Company
(the "12 5/8% Debentures") in substitution for
a like amount of previously listed and issued
12-5/8% Subordinated Debentures due June 15,
1990 of Crystal-Maryland, which upon the
effectiveness of the Merger, will become
debentures of the Company;

$41,331,000 Principal amount of 11-3/8% Convertible Sub-
ordinated Debentures due 2000 of the Company
(the "11 3/8% Debentures") in substitution for
a like amount of previously listed and issued
11-3/8% Convertible Subordinated Debentures
due 2000 of Crystal-Maryland, which upon the
effectiveness of the Merger, will become
debentures of the Company;

$35,000,000 Principal amount of 13-3/4% Subordinated
Debentures due July 15, 2000 of the Company
(the "13 3/4% Debentures") in substitution for
a like amount of previously listed and issued
13-3/4% Subordinated Debentures due July 15,
2000 of Crystal-Maryland, which upon the
effectiveness of the Merger, will become
debentures of the Company;

-2-
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$80,000,000 Principal amount of 12-5/8% Subordinated
Debentures due December IS, 2001 of the
Company (the "12 5/8% Debentures due 2001") in
substitution for a like amount of previously
listed and issued 12-5/8% Subordinated Deben-
tures due December 15, 2001 of Crystal-Maryland,
which upon the effectiveness of the Merger,
will become debentures of the Company;

$31,200,000 Principal amount of 9% Convertible
Subordinated Debentures due May 1, 1991 of the
Company (the "9% Debentures") in substitution
for a like amount of previously listed and
issued 9% Convertible Subordinated Debentures
due May 1, 1991 of Crystal-Maryland, which
upon the effectiveness of the Merger, will
become debentures of the Company.

making the total amount of such Common Stock, the listing of
which is hereby applied for 23,815,338 shares (of a total
authorized issue of 35,000,000).

The 14 7/8% Debentures, the 12 5/8% Debentures, the
11 3/8% Debentures, the 13 3/4% Debentures, the 12 5/8% Debentures
due 2001 and the 9% Debentures (the "Debentures") will be
duly executed and authenticated and when delivered will
constitute valid and legally binding obligations of the
Company, enforceable in accordance with their terms, subject
to applicable bankruptcy, insolvency, reorganization or
similar laws and judicial decisions affecting the rights and
remedies of creditors generally.

All the shares of Common Stock, when issued, will
be fully paid and non-assessable, with no personal liability
attaching to the ownership thereof.

Upon official notice of the effectiveness of the
Merger of Crystal-Maryland into the Company and upon admis-
sion of the Common Stock of the Company on the American Stock
Exchange, Inc., trading of shares of Crystal-Maryland on the
Exchange will be terminated.

PROXY STATEMENT

Attached hereto and incorporated herein by reference
is a copy of the Notice of Annual Meeting of Stockholders and
Proxy Statement, dated March 26, 1984 (the "Proxy"), provided
to stockholders of Crystal-Maryland in connection with
Crystal-Maryland's Annual Meeting of Stockholders held on
May 4, 1984. All information contained in this Listing
Application is qualified in its entirety by reference to the
Proxy.

CAPITALIZATION

The following table sets forth the capitalization
of the Company on the effective date of the merger.

-3-
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Title of Class

Common Stock
Preferred Stock

Par
Value

SI. 00
$5.00

Authorized
by Charter

35,000,000
1,000,000

Authorized
for Issuance

23,815,338
-0-

Applied
for

Outstanding Herein

20,937,454 23,815.338
-0- -0-

Unissued Reserved Shares:

A total of 2,877,884 shares of Common Stock pre-
viously authorized for listing upon official notice of
conversion are reserved for issuance as follows:

Niimher of Shares Purpose for Which Reserved

832,000 Reserved for issuance upon
conversion of 9% Convertible
Subordinated Debentures due
1991.

2,045,884 Reserved for issuance upon
conversion of 11 3/8%
Convertible Subordinated
Debentures due 2000.

FUNDED OR LONG-TERM DEBT
(Including current maturities)

December 31, 1983
Mortgage note to a bank at the prime rate plus

3/4 of 1% (plus a commitment fee of .5%
per annum on the unused portion) due
in sixty equal monthly installments
beginning April 1985 $ 14,000,000

Capitalized lease obligations at prime plus 2%
due in installments through July 1985 813,000

14 7/8% Senior Subordinated Debentures due
December 15, 1998; face amount
$130,000,000; effective interest rate
15.15%; annual sinking fund payments of
$14,950,000 begin December 1991 $127,891,000

12 5/8% Subordinated Debentures due June 15, 1990;
annual sinking fund payments of $2,500,000
begin June 1984 19,374,000

13 3/4% Subordinated Debentures due July 15, 2000;
face amount $35,000,000; effective interest
rate 14%; annual sinking fund payments of
$2,625,000 begin July 1990 34,432,000

12 5/8% Subordinated Debentures due December 15,
2001; face amount $80,000,000; effective
interest rate 17.06%; annual sinking fund
payments of $6,000,000 begin December 1991 60,750,000

-4-
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11 3/8% Convertible Subordinated Debentures due
April 15, 2000; face amount $41,331,000;
effective interest rate 13.10%; annual sinking
fund payments of $3,750,000 begin April 1992;
convertible at face amount into common stock at
any time prior to maturity at approximately $20.20
per share (2,045,884 shares of common stock
reserved) 37,108,000

9% Convertible Subordinated Debentures due Nay 1, 1991;
convertible at face amount into common stock at
any time prior to maturity at $37.50 per share
(832,000 shares of common stock reserved) 31,200,000

Other debt 965,000

Total S326.S33.QQQ

Crystal-Maryland may borrow up to $100,000,000
under the terms of a mortgage note with a major commercial
banking institution. This long-term financing operates as a
revolving line of credit until March 1985, after which time
it converts to a five-year term loan. Under the bank loan
agreement, the Company is required to maintain specific
levels of working capital and cash flow and specified ratios
of debt to equity and debt to security. The agreement also
limits borrowings, sale of assets, loans to others, invest-
ment and merger activity, and capital expenditures. In
addition, the payment of cash dividends on common stock is
restricted from year to year based on the prior year cash
flow or net income.

AUTHORITY FOR AND PURPOSE OF ISSUANCE

The Company is a Louisiana corporation formed by
Crystal-Maryland for the purpose of incorporating Crystal-
Maryland under the Louisiana Business Corporation Law by way
of the merger of Crystal-Maryland with and into the Company
on the term* set forth in the Plan of Reorganization and
Agreement of Merger, a copy of which is attached as Appen-
dix B to the Proxy. The Plan of Reorganization and Agreement
of Merger was approved by the Board of Directors of the
Crystal-Maryland on February 22, 1984, and by the stockholders
of Crystal-Maryland on May 4, 1984. The Plan of Reorganization
and Agreement of Merger was approved by the Board of Directors
of the Company on April 6, 1984, and by the sole shareholder
of the Company on May 4, 1984.

As more fully described in the Proxy, reference to
which is made for further particulars, on the effective date
of the Merger, the stockholders of Crystal-Maryland will
become shareholders of the Company. Holders of existing
shares of Crystal-Maryland need not surrender or exchange
certificates of Crystal-Maryland as said certificates have
been adopted by the Company as representing shares of Common
Stock in the Company. The Registrar and the Transfer Agent
will issue new certificates of the Company for shares of
Common Stock as they are transferred on the Exchange subse-
quent to the merger.

-5-
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The purpose of the Merger is desirable for reasons
which relate to the fact that Crystal-Maryland has no opera-
tions or activities in Maryland, but is headquartered in
Louisiana and carries on its most significant activities
there.

No officers, directors or principal stockholders
had any direct or indirect benefit from the Merger.

OPINION OF COUNSEL

Fulbright & Jaworski, Bank of the Southwest Building,
Houston, Texas 77002, counsel for the Company, has rendered
an opinion in support of this Listing Application as to the
legality of the authorization of issuance and the validity of
the Common Stock and the Debentures covered hereby.

REGISTRATION UNDER THE SECURITIES ACT OF 1933

The 20,937,454 shares of Common Stock and the
Debentures, the listing of which is applied for herein, have
not been registered under the Securities Act of 1933 pursuant
to Section 2(3) of the Securities Act of 1933, as amended.

The Company will file with the American Stock
Exchange, Inc. and the Securities and Exchange Commission an
application on Form 8-B for the registration of its Common
Stock and the Debentures under the provisions of the Securi-
ties Exchange Act of 1934, as amended.

GENERAL INFORMATION

The Company's principal executive offices are
located at 400 Crystal Building, Shreveport, Louisiana 71101.
The Company was incorporated under the laws of the State of
Louisiana on the 24th day of February, 1984, and its duration
is perpetual.

The fiscal year of the Company ends on December 31.

The Annual Meeting of the Stockholders of the
Company is held in Shreveport, Louisiana, or at such place as
the Board of Directors shall designate, within 31 days of the
fourth Friday of April of each year.

The Transfer Agent and Registrar of the Company's
Common Stock is RepublicBank Dallas, N.A., Ervay and Pacific
Streets, P.O. Box 2964, Dallas, Texas 75221.

Bank of the Southwest National Association, Houston
is the Trustee and the paying and transfer agent for the
14-7/8% Debentures.

Bankers Trust Company is the Trustee and the paying
and transfer agent for the 12-5/8% Debentures, 11-3/8%
Debentures, 13-3/4% Debentures and the 12-5/8% Debentures due
2001.
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First City National Bank is the Trustee and the
paying and transfer agent for the 9% Debentures.

CERTIFICATE

Pursuant to authority granted by the Board of
Directors of the Company, Crystal Oil Company, a Louisiana
corporation, hereby applies for listing upon the effective-
ness of the Merger, of 23,815,338 shares of its Common Stock,
par value $1.00 per share and the Debentures on the American
Stock Exchange, Inc., and the undersigned hereby certifies
that the statements and representations made in this applica-
tion and the papers and exhibits submitted in support hereof
are true and correct to the best of his knowledge and belief.

CRYSTAL OIL COMPANY

By /s/ Robert F. Roberts
Robert F. Roberts

Chairman of the Board, President
and Chief Executive Officer

-7-
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May 1, 1984

RE: Crystal Oil Company

American Stock Exchange, Inc.
86 Trinity Place
New York, New York 10006

Attention: David Weissman

Dear David:

On behalf of Crystal Oil Company, a Louisiana
corporation (the "Company"), we have enclosed for filing one
executed copy and two conformed copies of the Substitution
Listing Application (the "Application"), for the listing of
20,937,454 shares of Common Stock, $1.00 par value, of the
Company in substitution for a like number of previously
listed and issued shares of Common Stock, $1 par value of
Crystal Oil Company, a Maryland corporation ("Crystal-
Maryland"), 2,045,884 shares of Common Stock in substitution
for a like number of previously listed and unissued shares of
Common Stock, $1 par value of Crystal-Maryland ("Crystal-
Maryland Common Stock") to be reserved for issuance upon
official notice of conversion of the 11-3/8% Convertible
Subordinated Debentures due 2000 (the "11-3/8% Debentures"),
832,000 shares of Common Stock in substitution for a like
number of previously listed and unissued shares of Crystal-
Maryland Common Stock to be reserved for issuance upon
official notice of conversion of the 9% Convertible
Subordinated Debentures due 1991 (the "9% Debentures"),
$130,000,000 principal amount of 14-7/8% Senior Subordinated
Debentures due December 15, 1998, $17,500,000 principal
amount of 12-5/8% Subordinated Debentures due June 15, 1990,
$41,331,000 principal amount of the 11-3/8% Debentures,
$35,000,000 principal amount of 13-3/4% Subordinated
Debentures due July 15, 2000, $80,000,000 principal amount

RAM00968



American Stock Exchange, Inc.
May 1, 1984
Page 2

of 12-5/8% Subordinated Debentures due December 15, 2001 and
the 9% Debentures. Also enclosed are the following:

1. A check made payable to the American Stock
Exchange, Inc. in the amount of $2,500 as the listing fee.

2. A draft of our opinion with respect to certain
legal matters.

3. Certified copies of the resolutions of the
Board of Directors of the Company authorizing the issuance of
the Common Stock and the Debentures and of the listing.

4. Listing Agreement.

If any member of the Exchange's staff has any
questions or comments with respect to the enclosed Appli-
cation and information, such staff member should communicate
with the undersigned.

Very truly yours,

(MMMl\
«« / KAREN M. NAKFOOR

Karen M. Nakfoor

KMN/jfl
Enclosures
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April 9, 1984

VIA FEDERAL EXPRESS

RE: Crystal Oil Company

American Stock Exchange, Inc.
86 Trinity Place
New York, New York 10006

Attention: Mr. David Weissman

Dear David:

On behalf of Crystal Oil Company (the "Company"),
we have enclosed for filing a draft of the Substitution
Listing Application. Also enclosed is Crystal's proxy
statement dated March 26, 1984.

If any member of the Exchange's staff has any
questions or comments with respect to the enclosed
Application, such staff member should communicate with the
undersigned.

Very truly yours,

KAREN M. NAKFOOR

KMN:vmj

Enclosure

BY

Karen M. Nakfoor
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Nay 3, 1984

VIA FEDERAL EXPRESS

RE: Crystal Oil Company

Mr. David Weissman
American Stock Exchange/ Inc.
86 Trinity Place
New York, New York 10006

Dear David:

On behalf of Crystal Oil Company, a Louisiana
corporation (the "Company"), there is an executed copy of our
opinion, along with a certified copy of the Company's Bylaws.

/

Also enclosed is a certified copy of Crystal Oil
Company, a Maryland corporation, resolutions.

Very truly yours,

Karen N. Nakfoor

KMN:vmj

Enclosure
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Jxine 8, 1984

RE: Crystal Oil Company

Mr. David H. Weissman
Senior Operations Coordinator
American Stock Exchange, Inc.
86 Trinity Place
New York, New York 10006

Dear David:

In connection with the substitution listing appli-
cation of Crystal Oil Company, a Louisiana corporation (the
"Company"), enclosed are the following documents:

1. Two executed and eight conformed copies of the
Substitution Listing Application.

2. A certified copy of the resolutions adopted by
the shareholders of Crystal Oil Company, a Maryland
corporation, on May 4, 1984.

3. Copies of Form SD-3 from the transfer agents
of the Company.

The Agreement of Banknote Company will be sent
directly to you by U.S. Banknote Company. The Trustee's
Certificates and certified copies by the Trustees of the
First Supplemental Indentures will be delivered as soon as I
receive them from the various trustees. A certified copy
from the Secretary of State of the State of Louisiana of the
charter documents of the Company and all amendments will also
be sent as soon as I receive it.
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Mr. David H. Weir«man
June 8, 1984
Page 2

I appreciate all of your assistance in connection
with this Substitution Listing Application. If there are any
questions or comments concerning the enclosed, please do not
hesitate to contact the undersigned.

Very truly yours,
/MNHULV
I •"•"» ) KAREN M. NAKFOOR8V

Karen M. Makfoor

KMN:vmj

Enclosure
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June 13, 1984

RE: Crystal Oil Company

Mr. David H. Weissman
Senior Operations Coordinator
American Stock Exchange, Inc.
86 Trinity Place
New York, New York 10006

Dear David:

As requested, enclosed are ten copies of Crystal
Oil Company's Proxy Statement dated March 26, 1984, along
with a copy of the Form 8 which was filed with the Securities
and Exchange Commission on June 11, 1984.

I will forward the remaining necessary documents
as soon as I receive them.

Very truly yours,

KAREN M.NAKFOOA
Karen M. Nakfoor

KMN:vmj

Enclosures
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AMERICAN SANK TOWCP. SUITE I7«O
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TELEPHONE IS Itl «7«- BIO I
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DALLAS. TEXAS 7SIOI

TELEPHONE ltl« • •••O»«S IDMCftMl

Ni tai

21OO lNTt»fl»»T PLAZA

1OO CONVCNT STHCCT

«AN ANTONIO. T C X A S

TCLCPMONC me aa«.ss?s

I ST. JAHCS'S »LACt

LONDON, SWIA INP

TCLCPMONC IOII ••••»O?

TELEX ISllO

June 26, 1984

Re: Crystal Oil Company

Mr. David Weissman
American Stock Exchange, Inc.
86 Trinity Place
New York, New York 10006

Dear David:

In connection with Crystal Oil Company's (the
"Company") substitution listing application, enclosed is an
executed copy of the Officer's Certificate from Bank of the
Southwest National Association, Houston, with respect to
the Company's 14-7/8% Senior Subordinated Debentures due
December 15, 1998.

Very truly yours,

Karen M. Nakfoor
KMN/cgw
Enclosure
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BANK OF THE SOUTHWEST NATIONAL
ASSOCIATION, HOUSTON'

OFFICER'S CERTIFICATE

The undersigned, J. Chris Matthews, Vice President

and Trust Officer of Bank of the Southwest National Association,

Houston (the "Trustee"), does hereby certify that attached

hereto is a true and correct copy of the First Supplemental

Indenture dated as of May 4, 1984, between Crystal Oil Company

(the "Company") and the Trustee with respect to the Indenture

dated as of December 15, 1983, between the Company and the

Trustee with respect to 14 7/8% Senior Subordinated Debentures

due December 15, 1998 and that the First Supplemental Indenture

remains in full force and effect and has not been amended,

repealed, modified or rescinded in any manner whatsoever.

Dated as of this ^/% day of June, 1984.

BANK OF THE SOUTHWEST NATIONAL
ASSOCIATION, HOUSTON

BY.
. hris Matthews

vfce President and Trust Officer
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DALLAS, TCXAS 7SIOI

TCLCVHONC («l«l 9«»-O»«» IOHBAMI
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TCLCX isiio

May 4, 1984

RE: Crystal Oil Company

American Stock Exchange
86 Trinity Place
New York, New York 10006

Dear Sirs:

We have acted as counsel for Crystal Oil Company, a
Louisiana corporation (the "Company") in connection with the
transactions contemplated by the merger of Crystal Oil
Company, a Maryland corporation ("Crystal") with and into the
Company (the "Merger"). In connection with the Merger, the
Company is applying for the listing of 23,815,338 shares of
common stock, $1 par value, of the Company (the "Common
Stock"), and for the listing of certain debentures (as
defined below) of Crystal, on the American Stock Exchange.
The Company's application relates to the proposed Merger of
Crystal with and into the Company in accordance with a Plan
of Reorganization and Agreement of Merger dated May 2, 1984
(the "Agreement"), between the Company and Crystal.

The Merger will become effective upon the filing of
the Agreement with the Secretary of State of the State of
Louisiana (the "Effective Time of Merger") which is currently
expected to occur on May 4, 1984, following the stockholders
annual meeting of Crystal on May 4, 1984.

In connection with the Merger, the Company has
entered into First Supplemental Indentures dated as of May 4,
1984 (collectively the "Supplemental Indentures") with
respect to the following indentures (collectively, the
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r
American Stock Exchange
May 4, 1984
Page 2

"Indentures") and debentures issued thereunder (collectively,
the "Debentures"):

(i) Indenture dated as of June 15, 1978,
between Crystal and Bankers Trust Company with
respect to 12-5/8% Subordinated Debentures due
June 15, 1990;

(ii) Indenture dated as of April 15, 1980,
between Crystal and Bankers Trust Company with
respect to 11-3/8% Convertible Subordinated
Debentures due 2000 (the "11-3/8% Convertible
Debentures");

(iii) Indenture dated as of July 15, 1980,
between Crystal and Bankers Trust Company with
respect to 13-3/4% Subordinated Debentures due
July 15, 2000;

(iv) Indenture dated as of December 15,
i981, between Crystal and Bankers Trust Company
with respect to 12-5/8% Subordinated Debentures
due December 15, 2001;

(v) Indenture dated as of May 1, 1981,
between Crystal and First City National Bank of
Houston with respect to 9% Convertible Subordi-
nated Debentures due 1991 (the "9% Convertible
Debentures"); and

(vi) Indenture dated as of December 15,
1983, between Crystal and Bank of the Southwest
National Association, Houston with respect to
14-7/8% Senior Subordinated Debentures due
December 15, 1998.

In connection with such matters, we have examined
originals or copies certified or otherwise identified to our
satisfaction of the Supplemental Indentures and of other
documents, corporate records, certificates of officers of the
Company and other instruments as we deem necessary or appro-
priate for the purpose of this opinion:

(i) The Supplement Indentures have been
duly authorized, executed and delivered by the
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American Stock Exchange
May 4, 1984
Page 3

Company, and assuming due authorization, execu-
tion and delivery by Bankers Trust Company, First
City National Bank of Houston, and Bank of the
Southwest National Association, Houston, are
legal, valid and binding agreements of the
Company in accordance with their terms, except as
the enforceability thereof may be limited by
bankruptcy, insolvency or similar laws of general
application affecting the enforcement of creditors'
rights generally and except as the availability
of equitable remedies may be limited by equitable
principals of general application.

(ii) The Debentures are legal, valid and
binding obligations of the Company entitled to
the benefits of the Supplemental Indentures
except as enforceability thereof may be limited
by bankruptcy, insolvency or similar laws of
general application affecting the enforcement of
creditors' rights generally and except as the
availability of equitable remedies may be limited
by equitable principals of general application.

(iii) All of the issued and outstanding
shares of Common Stock of the Company have been
duly authorized and validly issued and are fully
paid and nonassessable, with no liability attaching
to the holders thereof. Such shares were not
issued in violation of the preemptive rights of
any shareholder.

(iv) The shares of Common Stock reserved for
issuance upon conversion of the 9% Convertible
Debentures and the 11 3/8% Convertible Debentures,
have been duly authorized and will be, when
issued pursuant to the terms of the Debentures,
validly issued, fully paid and nonassessable,
with no personal liability attaching to the
holders thereof.

(v) The 20,937,454 shares of Common Stock
and the Debentures have not been registered under
the Securities Act of 1933 pursuant to Section 2(3)
of the Securities Act of 1933, as amended.
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American Stock Exchange
May 4, 1984
Page 4

The opinions expressed herein are for the sole
benefit of, and may be relied only upon by, you and may not
relied upon in any manner by any other person. The opinions
expressed herein are based upon and relate only to the laws
of the State of Texas insofar as such laws are concerned.

Very truly yours,

Fulbright & Jaworski
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Exchange

Place
York. New York 10006

Form so-3
(Formerly Form 0)
(3/13/83)

AGREEMENT WITH TRANSFER AGENT

Bank of the Southwest National Association^. 'Transfer Agent"), in consideration

of its acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange

Rule 891 for the |4-7/p» fipnin^finhnrfli naf-Pri rtehgnf-npag ri,1P (the "Securities") of

(the "Company"), hereby agrees that it will

.
December 1
st

* S g n n r
er 15, 1998

n n n

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) if it no longer acts, or is no longer authorized to act. as Transfer Agent for the Company. principal amoun

As of the date of this agreement our records show that the Company has $1-30. OOP ,000 Securities ° ^
lamounu

$0
outstanding (including Securities held in treasury) and.

Dated:.

reserved for issuance.
B"anx of the Southwest National

a +• i mn Home4-/-ir»

(Please print name and
_ title below signature)

Bank of the Southwest National Association,
TO Hrms+nn , Transfer Agent

Pursuant to a resolution of the Board of Directors of Crystal Oil Company

(the "Company") dated May 2 . 1984 , you are hereby authorized, as Transfer Agent for the Company's

14-7/8% Senior Subordinated Debentures (th« "Securities") to sign an agreement with the

American Stocktxcnange {a notify it of issuances and, if necessary, termination of services as Transfer Agent of the

Company's Securities.
•si-jn nnn rmn principal amount Of

As of the date below, the Company has * L-*v . uuu . uuu * s»rurhm» outstanding (including those held in
<£ f\ (Amount)

treasury) and
limeunu

(amount)

. reserved for issuance.

(Corporate)
( Sea! )

Dated:.
May /i/ , 1984

CRYSTAL OIL COMPANY

(Please print name and
title below signature)

Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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Form SD-3
(Formerly Form O)
(3/15/83)

(the -Transfef Agenr) jn consideration

AGREEMENT WITH TRANSFER AGENT

_ Bankers Trust Company

Of jis acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange
„„, , .u 13 3/4% Subordinated Debentures due July 15, ... ... ..... .

Rule 891 for the - : - Securities ) of
Crystal Oil Company - ; (the ..,. hereby agrees that „ will

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) if it no longer acts, or is no longer authorized to act, as Transfer Agent (PCthe Company.
1 $35,000^000 principal

As of the date of this agreement, our records show that the Company has amount °^ c^.Titi.,

outstanding (including Securities held in treasury) and _ reserved for issuance.

BANKERS TRUST COMPANY

Securities

Dated:.
(Please print name and

_ title below signature)

Assistant yjcn PR:^:D::'-T

TO.
Bankers Trust Company , Transfer Agent

Crystal Oil CompanyPursuant to a resolution of the Board of Directors of .

(the "Company") dated ^ ' . you are hereby authorized, as Transfer Agent for the Company's
13 3/4% Subordinated Debentures due (the..Securitiesltosignanaareementwithtne
July l b , 2 0 0 0
American Stock Exchange to notify it of issuances and. if necessary, termination of services as Transfer Agent of the

Company's Securities. $35 ,000 ,000 principal
As of the date below, the Company *•« amount .of Securities outstanding (including those held in

treasury) and LQ reserved for issuance.

(Corporate)
( Soil )

Dated:,
May 1984

OIL COMPANY

(Please prim name and
title below signature)

Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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r^erican
I stock Exchange

,6 Trinity PUce
w York, New York 10006

Form SD-s
(Formerly Form O)
(3/15/83)

AGREEMENT WITH TRANSFER AGENT

Bankers Trust Company ..K..— ..... A ....E £ (the Transfer Agent ). in consideration
of its acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange

Rule 891 for the npr^mh^r 1 S f 7f)m (the "Securities") of
Crystal Oil Company (the "Company"), hereby agrees that it will

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) if it no longer acts, or is no longer authorized to act as Transfer Agent for the^Cpmpanv . . . ~-

As of the date of this agreement our records show that the Company has amount-, of Securities

outstanding (including Securities held in treasury) and &£ reserved for issuance.
(•mount)

BANKERS TRUST COMPANY

Dated:.

issI

(Please print name and
.. title below signature)

str.Ti

TO. Bankers Trust Company

Pursuant to a resolution of the Board of Directors of

ated. May 2, 1984

., Transfer Agent

Crystal Oil Company

S ., you are hereby authorized, as Transfer Agent for the Company's
ubordinated Debentures due

with the

American Stock Exchange to notify it of issuances and, if necessary, termination of services as Transfer Agent of the

Company's Securities. $80 ,000 ,000 principal

As of the date below, the Company has amount of Securities outstanding (including those held in

treasury) and LP. reserved for issuance.

(Corporate)
( Seol )

(•mount)

! w r—«/

CRYSTAL OIL COMPANY

, 1984
"(hea'se prirft name and

title below signature)
Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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'American
gtock Exchange

nity Place
York. New York 10006

Form SD-3
(Formerly Form O)
(3/15/83)

AGREEMENT WITH TRANSFER AGENT

Bankers Trust Company
(the 'Transfer Agent"), in consideration

of its acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange

Rule 891 for the 12 5/8% Subordinated Debentures due June 15, ftr^Securities") of

Crstal Oil Company (the " -,, hereby agrees that it will

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) if it no longer acts, or is no longer authorized to act. as Transfer Agent for tbeCpmpany.

As of the date of this agreement, our records show that the Company has amount of
Iwneumi

. Securities

outstanding (including Securities held-in treasuryrand. ~0~ ; reserved for issuance.

BANKERS TRUST COMPANY

Dated:.

TT
By: .* 7

fff
(Ple»*« print name and

_ title below signature)

i'sslstjr-t \- • • :

TO. Bankers Trust Company

Crystal

., Transfer Agent

Oil CompanyPursuant to a resolution of the Board of Directors of

(the "Company") dated May 2. 1984 you are hereby authorized, as Transfer Agent for the Company's

12 5/8% Subordinated Debentures due _ -securities") to sign an agreement with the
June 15, 1990 . '
American Stock Exchange to notify it of issuances and, if necessary, termination of services as Transfer Agent of the

Company's Securities. $17,500,000 principal

As of the date below, the Company has amount of - Securities outstanding (including those held in
c n t»n*owm)

treasury) and ^ - reserved for issuance.

(Corporate)
( Seal )

Dated:. May 1984

CRYSTAL OIL, COMPANY

title below signature)
Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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American
Stock Exchange

!

<' 16 Trinity PUce
Sw York. New York 10006

Form SD-S
(Formerly Form O)
(3/15/83)

AGREEMENT WITH TRANSFER AGENT

Bankers Trust Company ... ._ . .....
(the Transfer Agent ), in consideration

of its acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange
Rule 891 forthe H 3/8% Convertible Subordinated Debentures {tne..SecuritieOof

Crystal Oil Company - (the "Company"), hereby agrees that it will

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) rf it no longer acts, or is no longer authorized to act. as Transfer Agent for the Company..

As of the date of this agreement our records show that the Company has amount of _ Securities

outstanding (including Securities held in treasury) and _ *

timovml

reserved for issuance.(•mouml

BANKERS TRUST COMPANY

Dated:
7 / (Please print name and

_ title below signature)

TO. Bankers Trust Company , Transfer Agent

Crystal 'Oil CompanyPursuant to a resolution of the Board of Directors of

(the "Company") dated — v '— you are hereby authorized, as Transfer Agent for the Company's
11 3/8% Convertible Subordinated (tne..SecuritieOtosignanagreementwitntne
ueoenturesaue^uuu
American Stock Exchange to notify it of issuances and, if necessary, termination of services as Transfer Agent of the

Company's Securities. $ 41,331,000 principal

As of the date below, the Company has amoun^ °^ Securities outstanding (including those held in

treasury} and $0 reserved for issuance.

(Corporate)
( Seal )

CRYSTAL OIL COMPANY

Dated:. May /</, 1984 H^ MA
" (Plea'se print name and

title below signature)
Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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American
Stock Exchange

'',* Trinity PUce
.i York. New York 10006

Form SD-3
(Formerly Form 0)
(3/15/83)

AGREEMENT WITH TRANSFER AGENT

First City National Bank of Houston ,the "Transfer Agent"), in consideration

of its acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange

Rule 891 for the 9.*..C9nV(r iTfc j^1 e Subordinated Dphpn*-nr«ac; dno (the "Securities") of

(the "Company"), hereby agrees that it will
May 1, 199

m i Company

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) if it no longer acts, or Is no longer authorized to act, as Transfer Agent for the Company. nrincinal a t-

As of the date of this agreement our records show that the Company has $3-1.200.000 -— Securities

outstanding (including Securities held in treasury) and _ reserved for issuance.
(amowflU v

First City National Bank'

Dated:. By.
" (Pfe4$e print name and
_ title below signature)

First City National Bank of HoustonJQ ***.«>. \*j.<-j nauj.wi.nj. ma.nn w* nwv*.j >.w.. ^ Transfer Agent

Pursuant to a resolution of the Board of Directors of Crystal Oil Company

(the "Company") dated May 2, 1984 vou are hereby authorized, as Transfer Agent for the Company's

9% Convertible Subordinated (the "Securities") to sign an agreement with the
due May 1. 1991
American Stock Exchange to notify it of issuances and, if necessary, termination of services as Transfer Agent of the

Company's Securities.
*-»i -»ftn nnn principal amount of

As of the date below, the Company has 531 .2DD . ODD _ Securities outstanding (including those held in

treasury) and.

(Corporate)
( Seat )

so
(•mount)

. reserved for issuance.

Dated:.
May /if , 1984

CRYSTAL OIL COMPAN

title below signature)
Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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American
Stock Exchange

«6 Trinity Place
Mew York, New York 10006

\

Form so-3
(Formerly Form 0)
(3/15/83) •

AGREEMENT WITH TRANSFER AGENT

RepublicBank Dallas. N.A. (the 'Transfer Agent"), in consideration

of its acceptance by the American Stock Exchange (the "Exchange") as a satisfactory Transfer Agent under Exchange

Rule 891 forth. Common Stock. SI. 00 par value (the "Securities") of

Crystal Oil Company (th. "Company"), hereby agrees that it will

immediately notify the Exchange:

(i) of any issuances of such Securities, specifying amount and purpose; and
(ii) if it no longer acts, or is no longer authorized to act, as Transfer Agent for the Company.

As of the date of this agreement our records show that the Company has 2Q-. 937,454

outstanding (including Securities held in treasury) and 2 . 877 . 884
(•movnu

Securities

reserved for issuance.

RepublicBank Dallas, N .A .

Dated:. May 18. 1984

_ title below signature)
C. D. Smith
Vice President & Trust Officer

RepublicBank Dallas, N.A. , Transfer Agent

Pursuant to a resolution of the Board of Directors of Crystal Oil Company

(the "Company") dated May—7 r 1Q84 yOU are hereby authorized, as Transfer Agent for the Company's
Common Stock, $1.00 par value

(th. ..Securities") to sign an agreement with the

American Stock Exchange to notify it of issuances and. if necessary, termination of services as Transfer Agent of the

Company's Securities.

As of the date below, the Company *•• 20., 937 ,454 Securities outstanding (including those held in
(•mount I

treasury) and 2 , 877, 884 reserved for issuance.
(•mowni

(Corporate)
( Seal )

CRYSTAL OIL COMPANY

Dated: May 1984
(Please print name and

r, i. title belpw,signature)Robert F. Roberts
Chairman of the Board, President

and Chief Executive Officer
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86 Trimly Place
New York, New York I
212306-1455

j

Benjamin D. Krtus*
Senior Vice President
Securities Division

erican
ck Exchange

Mr. Robert F. Roberts May 4, 1984
Chairman of the Board
Crystal Oil Company
400 Crystal Building
Shreveport, Louisiana 71101

Dear Mr. Roberts:

I am pleased to inform you that the American Stock
Exchange, Inc. has today approved the application
of Crystal Oil Company, a Louisiana corporation
(the "Company"), dated May 4, 1984, for the substitu-
tion listing of the following:

23,815,338

$130,000,000

17,500,000

41,331,000

35,000,000

shares of Common Stock, Par Value
$1.00, of the Company, in substitution
for a like number of shares of Common
Stock, Par Value $1.00 of Crystal Oil
Company, a Maryland Corporation (the
"Old Company");

aggregate principal amount of 14 7/8%
Senior Subordinated Debentures due
December 15, 1998 of the Company, in
substitution for a like amount of pre-
viously listed and outstanding Debentures
of the Old Company;

aggregate principal amount of 12 5/8% of
Subordinated Debentures due June 15, 1990
of the Company, in substitution for a like
amount of previously listed and outstanding
Debentures of the Old Company;

aggregate principal amount of 11 3/8% Con-
vertible Subordinated Debentures due 2000
of the Company, in substitution for a like
amount of previously listed and outstanding
Debentures of the Old Company;

aggregate principal amount of 13 3/4% Sub-
ordinated Debentures due July 15, 2000 of
the Company, in substitution for a like
amount of previously listed and outstanding
Debentures of the Old Company;
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Page 2
Crystal Oil Company
May 4, 1984

80,000,000 aggregate principal amount of 12 5/8%
Subordinated Debentures due December
15, 2001 of the Company, in substitu-
tion for a like amount of previously
listed and outstanding Debentures of
the Old Company; and

31,200,000 aggregate principal amount of 9% Con-
vertible Subordinated Debentures due
May 1, 1991 of the Company, in substitu-
tion for a like amount of previously
listed and outstanding Debentures of the
Old Company.

As you know, the above action was taken subject to the re-
gistration of the Company's Common Stock and Debentures on
the American Stock Exchange, Inc. under the Securities
Exchange Act of 1934. Upon the filing of the Company's
Form 8-B registration statement with the Securities and Ex-
change Commission, the Exchange will forward to the Commis-
sion the certification of its action which is required in
support thereof.

Please arrange for your Transfer Agent to notify the Exchange
as and when all or any part of the shares are issued so that
we may furnish your Registrar with an appropriate release
covering said shares.

Sincerely,

BDK:nsf

cc: Karen M. Nakfoor, Esq.
Fulbright & Jaworski
Bank of the Southwest Building
Houston, Texas 77002
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June 20, 1984

RE: Crystal Oil Company

Mr. David H. Weissman
Senior Operations Coordinator
American stock Exchange, Inc.
86 Trinity Place
New York, New York 10006

Dear David:

In connection with the substitution listing appli-
cation of Crystal Oil Company, a Louisiana corporation (the
"Company"), there are enclosed for filing a certified copy
from the Secretary of State of the State of Louisiana of all
the charter documents and amendments of the Company. Also
enclosed are the following documents:

1. Trustee's Certificate relating to the 9%
Convertible Subordinated Debentures due 1991.

2. Officer's Certificate relating to the 9%
Convertible Subordinated Debentures due 1991.

3. Trustee's Certificate relating to the 14 7/8%
Senior Subordinated Debentures due December 15, 1998.

4. Officer's Certificate relating to the 14 7/8%
Senior Subordinated Debentures due December 15, 1998.

I will forward the remaining documents as soon as
I receive them.

Very truly yours,

KMN:vmj
Enclosures

Karen M. Nakfoor
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TRUSTEE'S CERTIFICATE

American Stock Exchange, Inc.
Securities Division
86 Trinity Place
New York, New York 10006

RE: 14 7/8% Senior Subordinated Debentures
due December 15, 1998

Gentlemen:

With reference to the pending application for the
substitution listing of the above described issue upon the
American Stock Exchange, we are pleased to certify to you as
follows:

(a) That the trusts created by the Indenture
dated as of December 15, 1983, between Crystal
Oil Company (the "Company") and Bank of the
Southwest National Association, Houston, as
Trustee, (the "Trustee") and as amended by the
First Supplemental Indenture dated as of May 4,
1984 between the Company and the Trustee, support-
ing the above described bond issue were duly
accepted by Bank of the Southwest National
Association, Houston, as Trustee, said acceptance
of trusts being evidenced by the execution of
said Indenture and First Supplemental Indenture
by the Trustee and by a series of affirmative
acts subsequently performed, including the
authentication and delivery of the bonds issued
thereunder.

(b) That the Trustee authenticated and
delivered bonds of said issue in the aggregate
principal amount of $130,000,000, all of which
bonds were duly issued in accordance with said
Indenture.

(c) That the Indenture and First Supplemental
Indenture did not require the redemption of
refunding of any securities.
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American stock Exchange, Inc.
June /3 , 1984
Page 2

(d) That the Indenture and First Supplemental
Indenture did not require the deposit of any
collateral.

(e) That there are no prior obligations
paid or refunded by the issuance of the 14 7/8%
Senior Subordinated Debentures due December 15,
1998, or by application of proceeds from the
issue of such bonds, which have not been cancelled
and the liens thereon released.

Yours very truly,
BANK OF THE SOUTHWEST NATIONAL
ASSOCIATION, HOUSTON

DATED: June /•?, 1984 /3. Chris Matthews
' \7i f+^ Di»A0*i ^^r^^- ^«Vice President and Trust Officer
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BANK OF THE SOUTHWEST NATIONAL
ASSOCIATION, HOUSTON

OFFICER'S CERTIFICATE

The undersigned, J. Chris Matthews, Vice President

and Trust Officer of Bank of the Southwest National Association,

Houston (the "Trustee")/ does hereby certify that attached

hereto is a true and correct copy of the First Supplemental

Indenture dated as of May 4, 1984, between Crystal Oil Company

(the "Company") and the Trustee with respect to the Indenture

dated as of December 15, 1983, between the Company and the

Trustee with respect to 14 7/8% Senior Subordinated Debentures

due December 15, 1998 and that the First Supplemental Indenture

remains in full force and effect and has not been amended,

repealed, modified or rescinded in any manner whatsoever.

Dated as of this /3& day of June, 1984.

BANK OF THE SOUTHWEST NATIONAL
ASSOCIATION, HOUSTON

BY.
Chris Matthews
President and Trust Officer
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TRUSTEE'S CERTIFICATE

American Stock Exchange, Inc.
Securities Division
86 Trinity Place
New York, New York 10006

RE: 9% Convertible Subordinated Debentures due 1991

Gentlemen:

With reference to the pending application for the
substitution listing of the above described issue upon the
American Stock Exchange, we are pleased to certify to you as
follows:

(a) That the trusts created by the Indenture dated
as of May 1, 1981, between Crystal Oil Company (the
"Company") and First City National Bank of Houston, as
Trustee, (the "Trustee") and as amended by the First
Supplemental Indenture dated as of May 4, 1984 between
the Company and the Trustee, supporting the above
described bond issue were duly accepted by First.City
National Bank of Houston, as Trustee, said acceptance of
trusts being evidenced by the execution of said Indenture
and First Supplemental Indenture by the Trustee and by a
series of affirmative acts subsequently performed,

. including the authentication and delivery of the bonds
issued thereunder.

(b) That the Trustee authenticated and delivered
bonds of said issue in the aggregate principal amount of
$31,200,000, all of which bonds were duly issued in
accordance with said Indenture.

(c) That the Indenture and First Supplemental
Indenture did not require the redemption of refunding of
any securities.

(d) That the Indenture and First Supplemental
Indenture did not require the deposit of any collateral.

(e) That there are no prior obligations paid or
refunded by the issuance of the 9% Convertible Subordi-
nated Debentures due 1991, or by application of proceeds
from the issue of such bonds, which have not been
cancelled and the liens thereon released.

Yours very truly,
FIRST CITY NATIONAL BANK OF HOUSTON

DATED: June ~~? . 1984 Roarl^ AslirV^Trust Officer RAM00994



FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

FIRST CITY NATIONAL BANK OF HOUSTON,
as Trustee

to

INDENTURE

Dated as of May 1, 1981

between

CRYSTAL OIL COMPANY

and

FIRST CITY NATIONAL BANK OF HOUSTON,
as Trustee

9% Convertible Subordinated Debentures due 1991
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a corpora-

tion organized and existing under the laws of the State of

Louisiana (the "Company"), having its principal offices at

229 Milam Street, P.O. Box 21101, Shreveport, Louisiana

71120, and FIRST CITY NATIONAL BANK OF HOUSTON, a national

banking corporation organized and existing under the laws

of the United States of America ("Trustee"), having its

principal corporate trust office in Houston, Texas;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland

(the "Predecessor Company"), has heretofore executed and

delivered to the Trustee that certain Indenture dated as of

May 1, 1981, by and between the Predecessor Company and the

Trustee (the "Existing Indenture") pursuant to which the

Predecessor Company issued its 9% Convertible Subordinated

Debentures due 1991 (the "Debentures") in the original

aggregate principal amount of $31,200,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in

connection with the Merger, each outstanding share of common
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stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 11.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment

of the principal of and the interest on all the outstanding

Debentures and the due and punctual performance and obser-

vance of all of the covenants and conditions of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and the interest on all the

outstanding Debentures and the performance of all of the

covenants and conditions required to be performed or observed

by the Predecessor Company under the Existing Indenture;

WHEREAS, Section 3.04(h) of the Existing Indenture

provides that in the event the Predecessor Company merges

into any other corporation (other than in certain instances

RAM00997
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not herein applicable), such successor corporation shall

execute with the Trustee a supplemental indenture to the

Existing Indenture providing that each Debenture shall be

convertible into the number of shares of stock or other

securities or property (including cash) or a combination or

thereof receivable upon such merger by a holder of a number
i

of shares of common stock of the Predecessor Company and

also providing for adjustments which, for events subsequent

to the effective date of the supplemental indenture, shall

be nearly equivalent as may be practicable to the adjustments

provided in Article Three of the Existing Indenture;

WHEREAS, immediately prior to the Merger, each

$1,000 principal amount of the Debentures was convertible

into 26 shares of common stock of the Predecessor Company at

a conversion price of $37.50 per share;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all of the

obligations of the Predecessor Company and to make provision

with respect to the conversion rights of the Debentures

pursuant to the requirements of Section 3.04(h) of the Existing

Indenture;

WHEREAS, Section 10.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

RAM00998
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time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures to

provide for, among other things, the purposes described

above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company

and the Trustee, for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

RAM00999
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ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company",

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company;

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to the provisions

hereof, shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and the

interest on all the Debentures, and the performance and

observance of all of the covenants and conditions of the

Existing Indenture on the part of the Predecessor Company to

be performed or observed, and has provided for conversion

rights in accordance with Section 3.04(h) of the Existing

Indenture.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with

RAM01000
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the same effect as if the Company had been named as the

"Company" therein.

Section 2.03. Immediately after the Merger, each

$1,000 principal amount of the Debentures will be convertible

into 26 shares of common stock of the Company at a conversion

price of $37.50 per share.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a Maryland

corporation ("Crystal") was merged into Crystal Oil

Louisiana, Inc., a Louisiana corporation ("Crystal

Louisiana"). Crystal Louisiana has, pursuant to the

terms of that merger and that certain First Supplemental

Indenture dated as of May 4, 1984, between it and the

Trustee (the "Supplemental Indenture"), assumed the

due and punctual payment of the principal of and the

interest on the Debentures and the performance of all

of the covenants and conditions of the Indenture to

be performed or observed by Crystal. This Debenture

is now convertible into shares of Common Stock of

Crystal Louisiana subject to adjustment as provided

in Article 3 of the Indenture. Copies of the
RAM01001
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Supplemental Indenture are on file at the principal

corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then

outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

the Existing Indenture and shall be construed in connection
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with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control. i

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for

their correctness. The Trustee makes no representations as

to the validity or sufficiency of this First Supplemental

Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

CRYSTAL OIL LOUISIANA, INC,

Title: PRESIDE

ATTEST FIRST CITY NATIONAL BANK OF
HOUSTON

By:̂ ,
Vice President

RAM01004
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA f
«

PARISH OF CADDO j

This instrument was acknowledged before me on

, 1984, by , the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Public in arid for
the State of Louisiana

My Commission expires:

(it

RAM01005

-10-



TRUSTEE

STATE OF

COUNTY OF

This instrument was acknowledged before me on

5 "0 , 1984, by /l"x/x//j- M /Jfa-rf̂  a Vice President

of FIRST CITY NATIONAL BANK OF HOUSTON, a national banking

association, on behalf of said national banking association,

in its capacity as trustee.

Notary Public in and for
the State of

My commission expires:
JANICE S.
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American
Stock Exchange

86 Trinity PUce
New York, New York 10006

Form so-4
(Formerly Form P)
(3/15/83)

AGREEMENT WITH REGISTRAR

ReoublicBank Dallas, N .A .

eration of its acceptance by the Ameri

value

(the "Company"), hereby agrees that:

(the "Registrar"), in consid-

American Stock Exchange (the "Exchange") as a satisfactory Registrar for the

"Securities") of Crystal Oil Company

(i) it will not register additional Securities of the Company in excess of the amount stated below unless and until it
shall have been notified by the Exchange that the additional Securities have been approved for listing; and

(ii) .it will immediately notify the Exchange if it terminates service as Registrar, or its services as Registrar are
terminated by the Company.

As of the date of this agreement, we hereby certify that the Company has registered and outstanding

20. 937 . 454 Securities (including those held in treasury).

Dated:.
July 16, 1984

Republics

name and
title below signature)

C, D. Smith
Vice President & Trust Officer

TO RepublicBank Dallas, N.A. ., Registrar

Pursuant to a resolution of the Board of Directors of Crystal Oil Company

(the "Company") dated May 2. 1984 , you are hereby authorized, as Registrar for the Company's

Common Stock. S l .OQ par value (the "Securities") to sign an agreement with the

American Stock Exchange not to register additional Securities unless and until they have been approved for listing and

to notify the Exchange of termination of services as Registrar of the Company's Securities.

The number of authorized and outstanding Securities (including those held in treasury), is 20 ,937 ,454

as of the date below.

(Corporate)
( Seal )

Dated:

AIU1 EX

July 13, 1984

CRYSTAL OIL COMPANY

(Please print name
title below signature)

Robert F, Roberts
Chairman of the Board, President
and Chief Executive Officer
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TRUSTEE'S CERTIFICATE

American Stock Exchange, Inc.
Securities Division
86 Trinity Place
New York, New York 10006

RE: 12 5/8% Subordinated Debentures
due June 15, 1990

Gentlemen:

with reference to the pending application for the
substitution listing of the above described issue upon the
American Stock Exchange, we are pleased to certify to you as
follows :

(a) That the trusts created by the Indenture
dated as of June 15, 1978, between Crystal Oil
Company (the "Company") and Bankers Trust Company,
as Trustee, (the "Trustee") and as amended by the
First Supplemental Indenture dated as of May 4,

. 1984 between the Company and the Trustee, support-
ing the above described bond issue were duly
accepted by Bankers Trust Company, as Trustee,
said acceptance of trusts being evidenced by the
execution of said Indenture and First Supplemental
Indenture by the Trustee and by a series of
affirmative acts subsequently performed, including
the authentication and delivery of the bonds
issued thereunder.

(b) That the Trustee authenticated and
delivered bonds of said issue in the aggregate
principal amount of $20,000,000 all of which
bonds were duly issued in accordance with said
Indenture.

(c) That the Indenture and First Supple-
mental Indenture did not require the redemption
or refunding of any securities.

(d) That the Indenture and First Supple-
mental Indenture did not require the deposit of
any collateral.
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American Stock Exchange, Inc.

A-, 1984
Page 2

(e) That there are no prior obligations
paid or refunded by the issuance of the 12 5/8%
Subordinated Debentures due June 15, 1990, or by
application of proceeds from the issue of such
bonds, which have not been cancelled and the
liens thereon released.

Yours very truly,

BANKERS TRUST COMPANY

DATED: June* {>», 1984
BY.

Sadrianna
sistant Vice President
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TRUSTEE'S CERTIFICATE

American Stock Exchange, Inc.
Securities Division
86 Trinity Place
New York, New York 10006

RE: 11 3/8% Convertible Subordinated
Debentures due 2000

Gentlemen:

With reference to the pending application for the
substitution listing of the above described issue upon the
American Stock Exchange, we are pleased to certify to you as
follows:

(a) That the trusts created by the Indenture
dated as of April 15, 1980, between Crystal Oil
Company (the "Company") and Bankers Trust Company,
as Trustee, (the "Trustee") and as amended by the
First Supplemental Indenture dated as of May 4,
1984, between the Company and the Trustee,
supporting the above described bond issue were
duly accepted by Bankers Trust Company, as
Trustee, said acceptance of trusts being evidenced
by the execution of said Indenture and First
Supplemental Indenture by the Trustee and by a
series of affirmative acts subsequently performed,
including the authentication and delivery of the
bonds issued thereunder.

(b) That the Trustee authenticated and
delivered bonds of said issue in the aggregate
principal amount of $50,000,000 all of which
bonds were duly issued in accordance with said
Indenture.

(c) That the Indenture and First Supple-
mental Indenture did not require the redemption
or refunding of any securities.

(d) That the Indenture and First Supple-
mental Indenture did not require the deposit of
any collateral.

RAM01010



American Stock Exchange, Inc.
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rtt.
ige

(e) That there are no prior obligations
paid or refunded by the issuance of the 11 3/8%
Convertible Subordinated Debentures due 2000, or
by application of proceeds from the issue of such
bonds, which have not been cancelled and the
liens thereon released.

Yours very truly,

BANKERS TRUST COMPANY

By_
DATED: Jianff /V 1984 //loaiT Sadrianna

(ssistant Vice President

RAM01011



TRUSTEE'S CERTIFICATE

American Stock Exchange, Inc.
Securities Division
86 Trinity Place
New York, New York 10006

RE: 13 3/4% Subordinated Debentures
due July 15, 2000

Gentlemen:

With reference to the pending application for the
substitution listing of the above described issue upon the
American Stock Exchange, we are pleased to certify to you as
follows:

(a) That the trusts created by the Indenture
dated as of July 15, 1980, between Crystal Oil
Company (the "Company") and Bankers Trust Company,
as Trustee, (the "Trustee") and as amended by the
First Supplemental Indenture dated as of May 4,
1984, between the Company and the Trustee, support-
ing the above described bond issue were duly
accepted by Bankers Trust Company, as Trustee,
said acceptance of trusts being evidenced by the
execution of said Indenture and First Supplemental
Indenture by the Trustee and by a series of
affirmative acts subsequently performed, including
the authentication and delivery of the bonds
issued thereunder.

(b) That the Trustee authenticated and
delivered bonds of said issue in the aggregate
principal amount of $35,000,000 all of which
bonds were duly issued in accordance with said
Indenture.

(c) That the Indenture and First Supple-
mental Indenture did not require the redemption
or refunding of any securities.

(d) That the Indenture and First Supple-
mental Indenture did not require the deposit of
any collateral.
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(e) That there are no prior obligations
paid or refunded by the issuance of the 13 3/4%
Subordinated Debentures due July 15, 2000, or by
application of proceeds from the issue of such
bonds, which have not been cancelled and the
liens thereon released.

Yours very truly,

BANKERS TRUST COMPANY

DATED /*-, 1984 Joan Sadrianna
Assistant Vice President
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TRUSTEE'S CERTIFICATE

American Stock Exchange, Inc.
Securities Division
86 Trinity Place
New York, New York 10006

RE: 12 5/8% Subordinated Debentures
due December 15, 2001

Gentlemen:

With reference to the pending application for the
substitution listing of the above described issue upon the
American Stock Exchange, we are pleased to certify to you as
follows:

(a) That the trusts created by the Indenture
dated as of December 15, 1981, between Crystal
Oil Company (the "Company") and Bankers Trust
Company, as Trustee, (the "Trustee") and as
amended by the First Supplemental Indenture dated
as of May 4, 1984, between the Company and the
Trustee, supporting the above described bond
issue were duly accepted by Bankers Trust Company,
as Trustee, said acceptance of trusts being
evidenced by the execution of said Indenture and
First Supplemental Indenture by the Trustee and
by a series of affirmative acts subsequently
performed, including the authentication and
delivery of the bonds issued thereunder.

(b) That the Trustee authenticated and
delivered bonds of said issue in the aggregate
principal amount of $80,000,000 all of which
bonds were duly issued in accordance with said
Indenture.

(c) That the Indenture and First Supple-
mental Indenture did not require the redemption
or refunding of any securities.

(d) That the Indenture and First Supple-
mental Indenture did not require the deposit of
any collateral.
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(e) That there are no prior obligations
paid or refunded by the issuance of the 12 5/8%
Subordinated Debentures due December 15, 2001, or
by application of proceeds from the issue of such
bonds, which have not been cancelled and the
liens thereon released.

Yours very truly,

BANKERS TRUST COMPANY

DATED: A e - J - , 1984 o/an^Sadrianna
(sistant Vice President
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Brian Scott-Murray
Listings Representative

(415)393-4163

THE
PACIFIC511X14 EXCHANGE

INCORPORATED ^
APR 16 1984

San Francisco

Mr. L/G. Caskey
Secretary
Crystal Oil Company
4m) Crystal Building

Xhreveport, Louisiana 71101

Dear Mr. Caskey:

1 am in receipt of the Company's Notice of Annual Meeting of Stockholders which
includes a proposal for the reincorporation of Crystal Oil Company in the state of
Louisiana.

Should the stockholders approve the proposal, the Exchange will require the submission
of the following documents: '-

I 1) Original Listing Application;
L^—>2) Securities and Exchange Commission filings relevant to the reincorporation;

3) Cancelled Specimen Stock Certificates in each class or denomination;
4) Legal Opinion;
5) Certified Copy of the Resolution of the Board of Directors authorizing the

reincorporation; and
6) Listing Fee - $2,500.00.

For your convenience, I have enclosed the necessary forms. Should you nave any
questions, please do not hesitate to contact me directly.

Sincerely,

Brian Scott-Murray

BSM/dg

Enclosures

618 South Spring Street, Los Angeles, CA 90014 (213) 614^500
•V)1 Pino ^trpoi San Craopis-^ r& Qd1C\4 M19 703-4000
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ORIGINAL LISTING APPLICATION

CRYST OIL COMPANY

The undersigned hereby applies to Pacific Stock Exchange Incorporated for the listing of the following:

28.815.338 shares
(ounbtrrfihin»arpraM*M)iiDa<5;

20,937,454 _ shmres

2,877,844

$1.00
Wnlw)

Common Stock of whichwmwi

and outstanding, and

shares (ybati)UtJBXOCDa&are #s) unissued and available for issuance for specific purposes.

Listing Agreement and following supporting documents to be filed for Original Listing of a security:

1. Executed copy of the registration statement (e.g., Form 8-A, 8-B or 10), pursuant to the Securities Exchange Act of 1 934 as
amended, including financial statements duly certified and exhibits.

ANY OF THE FOLLOWING DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT MAY BE
INCORPORATED IN THE LISTING APPLICATION BY REFERENCE.

2. Opinion of counsel as to the legality of: (a) organization of applicant; (b) authorization for the issue; (c) validity of the
securities applied for, (d) whether securities are fully paid and non-assessable and whether personal liability is attached to
ownership. If securities are not registered under the Securities Act of 1933, the opinion should state such registration is not
required If counsel, or any partner of such counsel (or, if a firm, any member thereof) is an officer or director of the

• applicant, this fact must be stated.

3. Resolutions of the Board of Directors or Executive Committee (a) authorizing the fisting; (b) authorizing the appointment of
the Transfer Agent and of the Registrar.

4. Certified copy of the permit or other authorization of the Commissioner of Corporations of the State of California, or other
Government authority, authorizing the issuance of securities, if applicable.

5. Distribution schedules.

6. Agreement, with Registrar.

7. Statement of purpose(s) for which unissued shares may be issued.

8. Cancelled specimen certificates of the issue to be listed, in each class or denomination.

9. Listing fee — check to be payable to Pacific Stock Exchange Incorporated.

Nothing herein contained shall be construed as constituting a continuing contract for the listing of the security. The Exchange may
suspend dealings therein summarily and without prior notice to the Company upon failure of the Company to comply with the provisions
hereof or when in its sole discretion the Exchange shall determine that such suspension of dealings is in the public interest or otherwise
warranted.

Agreement made HH> as Of the 4th of May. 1?84

CRYSTAL OIL COMPANY
(Full Num of

Attest

SECRETARY

(Corporate Seal)

(St^tun of Mhonud Oflxnr)

Robert F. Roberts
Chairman of the Board, President
and Chief Executive Officer
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LISTING AGREEMENT

Nothing in the following agreement shall be so construed as to require the Corporation to do any acts in contravention of law or in
violation of any rule or regulation of any public authority exercising jurisdiction over the Corporation.

The undersigned being the duly authorized officer of:

CRYSTAL OIL COMPANY

does hereby certify that this application is filed pursuant to a resolution adopted by the Board of Directors of the Company. The
Company agrees promptly to submit the following information to the Pacific Stock Exchange Incorporated (the Exchange):
A. Reports and Notifications:

1. Annual Reports to Stockholders — 4 copies. Annual Reports should be submitted to stockholders and the Exchange at least
fifteen (15) days in advance of the annual meeting and not more than 120 days after the close of the preceding fiscal year.

2. Interim financial reports — 4 copies.
3. All notices to stockholders.
4. Prior notice of any change in transfer agent and/or registrar, a certified copy of the Board resolution authorizing such change,

and a copy of the subsequent Registrar Agreement
5. Notice of dividend declaration — 10 business days prior to record date. The same notice requirement applies to proposed

issuance of rights to subscribe, closing of stock transfer books, or taking a record of stockholders for any purpose.
6. Changes in Company address, principal executive officers, directors, auditors, or the general character or nature of the

company's business.
7. Changes in issued and outstanding securities. The company will notify the Exchange within fifteen (15) days after the close of

a fiscal quarter of any securities reacquired or disposed of for the account of the Company.
8. Notification pertaining to redemption, cancellation or retirement of listed securities.
9. Notice of issuance of securities. The Company or its transfer agent should notify the Exchange monthly of all issuances of

securities, as well as giving the total number of shares or principal amount of debt securities issued to date.
10. Amendments to Articles of Incorporation or By-Laws — Certified copy. When such amendment is part of S.E.C. Form 8-K

report, see (1) under Paragraph B below.
11. Such other information concerning the Company as the Exchange may reasonably require.
12. Sufficient advance application to the Exchange for the listing of additional amounts of securities.
13. Notification of any material changes in accounting practices (including, when applicable, policies as to depreciation and

depletion of bases of devaluation of inventories or other assets) followed in connection with the financial statements appearing
in the reports to security holders, with disclosure in its next succeeding interim and annual report to security holders of the
general effect, if material to the company, of any such change.

14. Notification of any material charges against paid-in-surplus by the Company or any majority-owned subsidiary of the
Company.

B. Materials to be filed pursuant to the Securities and Exchange Act of 1934.
1. Forms — 8-K Current Report; 10-Q Quarterly, 10-K. Annual Report, or other annual report forms for issuers using other than

Form 10-K.
2. Proxy soliciting material — 4 copies.
3. Forms 3 and 4 —reports of the Company's officers, directors, and holders of more than 10% of the registered equity security.

One signed copy, except when a company having securities listed on another national securities exchange has taken advantage
of S .E.G. Regulation 240.16a-1 (c), and has designated another Exchange as the only Exchange with which such reports are to
be filed. Designating an Exchange may be accomplished by filing a letter with the Commission with a copy to each Exchange
where stock is listed.

4. Form 144 — notice of proposed sale of restricted securities. This report need be filed under S.E.C. Regulation 230.144(h)
only with the principal Exchange on which the securities are listed.

The Company will pay the Exchange a listing fee for the subject listing and any subsequent listing(s) of additional shares in
accordance with the Exchange's schedule of listing fees and an annual listing maintenance fee. If an application is not approved or is
withdrawn, a service charge of 25% will be retained by the Exchange. If resubmitted within one year, the 25% charge will be applied to
the listing fee.

The Company will maintain | transfer office or agency where the stock of the corporation shall be transferable and also a registrar
which may be the same bank or trust company. The Company will require each such registrar to execute an agreement with the
Exchange not to register more shares than authorized by the Exchange. The Company will keep its transfer offices or agencies supplied
with sufficient certificates to meet the demands for transfer of the security.
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THE
PACIFICSTOCK EXCHANGE

INCORPORATED

June 13, 1984

Securities 6 Exchange Commission
450 Fifth Street M.H.
Washington D.C. 20549

Attn: Mr. Bruce Sharpes

Gentlemen,

The Governing Board of Pacific Stock Exchange, Inc., hereby

certifies that on June 13 , 1984, it received from Crystal

Oil Company what purports to be the application on Form 8-B for

registration of securities on this Exchange.

The Governing Board of Pacific Stock Exchange, Inc., further

certifies that it has approved the following class of securities

for listing and registration.

Common Stock, $1.00 par value.

The Exchange respectfully requests that effectiveness be
accelerated .

Sincerely

raes/S. Gallagher
resident

PACIFIC STOCK EXCHANGE, INC.

301 Pin* Street. S«n Frsncitco. CA 94104 (415) 393-4000
618 South Spring Street. Los Angeles. CA 90014 (213) 614-8500
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May 4, 1984

RE: Crystal Oil Company

The Pacific Stock Exchange
Incorporated

301 Pine Street
San Francisco, California 94104

Dear Sirs:

We have acted as counsel for Crystal Oil Company, a
Louisiana corporation (the "Company") in connection with the
transactions contemplated by the merger of Crystal Oil
Company, a Maryland corporation ("Crystal") with and into the
Company (the "Merger"). In connection with the Merger, the
Company is applying for the listing of 23,815,338 shares of
common stock, $1 par value, of the Company (the "Common
Stock"), on The Pacific Stock Exchange. The Company's
application relates to the proposed Merger of Crystal with
and into the Company in accordance with a Plan of Reorganiza-
tion and Agreement of Merger dated May 2, 1984 (the "Agreement"),
between the Company and Crystal.

The Merger will become effective upon the filing of
the Agreement with the Secretary of State of the State of
Louisiana (the "Effective Time of Merger") which is currently
expected to occur on May 4, 1984, following the stockholders
annual meeting of Crystal on May 4, 1984.

In connection with such matters, we have examined
originals or copies certified or otherwise identified to our
satisfaction of such documents, corporate records, certifi-
cates of officers of the Company and other instruments as we
deem necessary or appropriate for the purpose of this opinion:
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The Pacific Stock Exchange
May 4, 1984
Page 2

(i) All of the issued and outstanding
shares of Common Stock of the Company have been
duly authorized and validly issued and are fully
paid and nonassessable, with no liability attaching
to the holders thereof. Such shares were not
issued in violation of the preemptive rights of
any shareholder.

(ii) The shares of Common Stock reserved for
issuance upon conversion of the 9% Convertible
Subordinated Debentures due 1991 and the 11 3/8%
Convertible Subordinated Debentures due 2000,
have been duly authorized and will be, when
issued pursuant to the terms of the Debentures,
validly issued, fully paid and nonassessable,
with no personal liability attaching to the
holders thereof.

(iii) The 23,815,338 shares of Common Stock
have not been registered under the Securities Act
of 1933 pursuant to Section 3(a)(9) of the
Securities Act of 1933, as amended.

The opinions expressed herein are for the sole
benefit of, and may be relied only upon by, you and may not
relied upon in any manner by any other person. The opinions
expressed herein are based upon and relate only to the laws
of the State of Texas insofar as such laws are concerned.

Very truly yours,

Fulbright & Jaworski
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THE
srocK EXCHANGE

INCORPORATED

Brian Scon-Murray
Listings Representative

(415)393-4163

San Francisco
June 18, 1984

Mr. Robert F. Roberts
Chairman, President and CEO
Crystal Oil Company
400 Crystal Oil Building
Shreveport, LA 71101

Re: Substitute Original Listing

Dear Mr. Roberts:

In regards to the above, I am pleased to inform you of the Exchange's approval of
your application with regard to the change in your State of Incorporation.

I enclose for your reference a copy of our certification upon your form 8-B which we
provided to the Securities and Exchange Commission.

If I can be of any additional assistance, I hope that you will feel free to contact me
directly.

Respectfully,
/?

/Brian Scott-Murray

BSM/dg

Enclosure

618 South Spring Street, Los Angeles. CA 90014 (213) 614-8900
301 Pine Street. Sen Francisco, CA 94104 (415) 393-4000
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THE
PACIFICSTOCK EXCHANGE

INCORPORATED

June 13, 1984

Securities i Exchange Commission
450 Fifth Street N.W.
Washington D.C. 20549

Attn: Mr. Bruce Sharpes

Gentlemen,

The Governing Board of Pacific Stock Exchange, Inc., hereby

certifies that on June 13 , 1984, it received from Crystal

Oil Company what purports to be the application on Form 8-B for

registration of securities on this Exchange.

The Governing Board of Pacific Stock Exchange, Inc., further

certifies that it has approved the following class of securities

for listing and registration.

Common Stock, SI. 00 par value.

The Exchange respectfully requests that effectiveness be
accelerated .

Sincerely,

J frees/is. Gallagher
:es/ident

PACIFIC STOCK EXCHANGE, INC,

RAM01023
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MSE
., ,' • r' ' MIDWEST STOCK EXCHANGE, INCORPORATED

120 South USolle Street Chicago. Illinois 60603
Telephone: (312) 368-2222

May 23, 1984

Ms. Cheryl Rogers
Securities and Exchange Commission
Division of Market Regulation MAV2V 1934
450 Fifth Street (Room 5192)
Washington, DC 20549

Dear Ms. Rogers:

The Midwest Stock Exchange, Inc. is hereby filing application with the
Securities and Exchange Commission pursuant to Section 12(f)(l)(B) there-
under, for unlisted trading privileges in the foliowiny securities:

Homestake Mining Company (Delaware), Common Stock, $12.50 Par Value
LISTED: New York Stock Exchange

Crystal Oil Company (Louisiana), Common Stock, $1.00 Par Value
LISTED: American Stock Exchange

Sea-Land Corporation, Common Stock, No Par Value
LISTED: New York Stock Exchange

Gleason Corporation (Delaware), Common Stock, $1.00 Par Value
LISTED: New York Stock Exchange

Lear Petroleum Corporation (Delaware), Common Stock, 10$ Par Value
LISTED: New York Stock Exchange

Bowater Incorporated, Common Stock, $1.00 Par Value
LISTED: New York Stock Exchange

M.D.C. Corporation, Common Stock, 1$ Par Value
LISTED: New York Stock Exchange

Showboat Inc., Common Stock, $1.00 Par Value
LISTED: New York Stock Exchange

Tambrands Inc., Common Stock, 25$ Par Value
LISTED: New York Stock Exchange

The Exchange certifies that pursuant to Rule 12f-l, copies of this application
have been sent to the issuers and to the Exchanges on which they are regis-
tered.

Last sale information for these securities is reported in the consolidated
transaction reporting system.

If this application is granted, these securities will be admitted to trade
in the Dual Trading System of the Midwest Stock Exchange, Inc. and may
subsequently be assigned to a Specialist/odd-lot Dealer, pursuant to the
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Page 2
May 23, 1984

rules of the Exchange.

Respectfully submitted,
MIDWEST STOCK EXCHANGE, INC.

Roofain Tengroth
Senior Listing Representative
Listing/Membership Department
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FULBRIGHT & JAWORSKI
Bank of the Southwest Building
Houston, Texas 77002

M E M O R A N D U M

TO: FILE
DATE: February 28, 1984

FROM: Curtis W. Huff

RE: CRYSTAL OIL COMPANY
BLUE SKY SURVEY:
SECURITIES EXEMPTIONS

This memorandum has been prepared in connection
with the proposed merger of Crystal Oil Company, a Maryland
corporation ("Old Crystal"), with and into Crystal Oil
Company, a Louisiana corporation, ("New Crystal"), and the
issuance by New Crystal of its common stock ("New Crystal
Common Stock") to holders of the common stock of Old Crystal.
The memorandum sets forth in summary form certain information
concerning the extent to which and the conditions under which
it is believed that the issuance of the New Crystal Common
Stock may be made without registration under the securities
or "Blue Sky" laws of the fifty states, Washington, D.C. and
Puerto Rico.

In the following jurisdictions, a statutory exemp-
tion from registration exists and no action need be taken to
perfect it:*

Alabama (R) Alaska (R)(L)
Arizona (R)(L) Arkansas (R)(L)
California (R)(L) Colorado (L)(0)
Connecticut (R)(0) Delaware (L)(0)
District of Columbia (E) Florida (R)
Georgia (R)(L) Hawaii (L)(0)
Idaho (R)(L) Illinois (R)(L)
Indiana (L) Iowa (L)

* For specific statutory information regarding any of the
above exemptions, reference is hereby made to Appendix "A",
which is attached hereto and incorporated herein by reference.
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Memo to File
February 28, 1984
Page 2

Kansas (L)
Louisiana (R)(L)
Maryland (L)(O)
Michigan(R)(L)
Mississippi (L)(0)
Montana (R)(L)
Nevada (E)
New Jersey (L)(0)
New York (E)
North Dakota (R)(L)
Oklahoma (R)(L)
Pennsy1vani a(R)(L)
Rhode Island (R)
South Dakota (R)(L)
Texas (R)(L)
Virginia (R)(L)
Wisconsin (R)(L)
Wyoming (0)(L)

Kentucky (R)(L)
Maine (R)
Massachusetts (L)(0)
Minnesota (L)
Missouri (L)(0)
Nebraska (R)(L)
New Hampshire (L)
New Mexico (R)(L)
North Carolina (L)(0)
Ohio (R)(L)
Oregon (R)(L)
Puerto Rico (L)(0)
South Carolina(L)(0)
Tennessee (L)(0)
Utah (U)
Vermont (R)(L)
Washington (R)(L)
West Virginia (L)(0)

(R) = Reorganization exemption.
(L) = Listed security exemption.
(0) = The definitions of "offer" and "sale" do not include

a merger or reorganization appoved by class vote.
(E) - No registration requirement for interstate security

transactions.
(U) = The definitions of "offer" and "sale" do not include a

reorganization for the purpose of changing domicile.

In New York, a petition under Section 359-f of the
New York General Business Law and a designation for service
of process must be filed prior to the offer of the New
Crystal Common Stock to perfect an exemption to the dealer
registration provisions in the state.

C.W.H.

/jw
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FOOTNOTES

(a) Generally, there is a filing requirement to perfect the
reorganization exemption in Arkansas. Such a filing,
however, is not required where the reorganization is
solely to effect a change in domicile.

(b) California and Pennsylvania each have a transaction
exemption for mergers and reorganizations which are
available unless 25% or more of the outstanding shares
of any class of shares that are to be exchanged are held
by persons having addresses in such states. With
respect to Crystal Oil, residents of California and
Pennsylvania clearly represent less than 25% of the
total security holders to whom shares are to be exchanged.

(c) The listed security exemptions in these states are
dependent upon the issuer meeting each of the following
criteria: -Mi) that it is a United States corporation,
'(ii) that it has been subject to Section 12 of the
Securities Exchange Act of 1934 for at least three
years, (iii) that for the last seven years it not have
had a material default in its obligations to creditors
or stockholders, (iv) that it have a consolidated net
worth of 1 million dollars for four of the five last
fiscal years,/(v) that the stock to be received in the
reorganization have substantially/the same voting rights
as the stock to be exchanged and (vi) that there be at
least 750,000 shares outstanding with a minimum aggregate
market value of 3.75 million dollars held by at least
1,200 stockholders.

(d) The definition of "offer", offer to sale", "sale" and
"sell" excludes any act incident to a class vote by
stockholders on a merger, consolidation, split-up,
spinoff, share-exchange, reclassification or transfer of
assets in consideration of securities of another corpora-
tion.

(e) There is no issuer registration requirement for inter-
' state sales of securities in this state.

(f) The reorganization exemption in Idaho is contingent upon
either (i) there be no commission or remuneration paid
in connection with the transaction or (ii) the issuer
file a notice with the state within 30 days prior to the
transaction.
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(g) The reorganization exemption in Indiana requires that
the Commissioner be notified in writing of all terms of
the transaction within five full business days prior to
the transaction, during which time the commissioner may
disallow the exemption. If no action is taken by the
Commissioner during the five business days following the
filing, the exemption will automatically become effective.

(h) The issuer must file its proxy materials with the
Commissioner at least 10 days prior to the transaction
and distribute the same to each security holder.

(i) The issuer must file a notice specifying the terms of
the transaction, and any other information as the
Commissioner may require, within 30 days of the trans-
action, during which time the Commissioner may disallow
the exemption. If no action is taken by the Commis-
sioner during this 30 day time period, the exemption
will become effective.

(j) The issuer must file a notice with the Bank Superin-
tendent containing (i) the name and business or post
office asddress of the issuer, (ii) an identification of
the security and (iii) a filing fee of $100.00.

(k) The issuer must file with the Commissioner of Securities
a general description of the transaction within ten days
prior to the transaction.

(1) The issuer must file a petition under Section 359-f of
the New York General Business Law.

(m) The definitions of "offer and "sale" do not include a
reorganization for the sole purpose to effect a change
in domicile.

(n) The security must be listed on a qualified national
securities exchange or be a security substantially equal
in rank to a security so listed and approved by the
Division of Securities. Since the Crystal Oil securities
will not be listed prior to the merger and may not be
considered to be substantially equal in rank to a
security so listed and approved by the Division, this
exemption may not be available. However, it could be
argued that the current Crystal Oil securities which are
listed on the American Stock Exchange would qualify as a
security listed and approved to which the New Crystal
Oil securities would be substantially equal in rank to.
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Appendix A

State

Alabama

Alaska

Arizona

Arkansas

Registration
or Notice
Required
to Perfect
Exemption

No

No

No

No

No

No

No

February 22, 1984

KANEB/MORAN MERGER
BLUE SKY SURVEY OF AVAILABLE EXEMPTIONS

Reorganization Stock Exch. Other Exemption Section
Exemption Exemption Available
Available Available

* 8-6-ll(a)(l4)

* 45.55.l40(b)(15)

* 45.55.l40(a)(10)

* 44-1844(6)

*. 44-1843(7)

* Rule !4(b)(15)(A)

* 67-1248(a)(7)

R
A

M
01

03
0

Comments

(a)



State Registration Reorganization
or Notice Exemption
Required Available
to Perfect
Exemption

California

Colorado

Connecticut

Delaware

District
of

Columbia

No *

No, but see
comment

No

No

No

No

No

No

No

Stock Exch. Other Exemption Section Comments
Exemption Available
Available

\ .-̂
k.*J 25103(c)

* 25100(o)

* ll-51-113(l)(g)

* ll-51-102(10)(f)(II)

* 36-47l(k)(7)(c)

* 36-490(a)(8)

* 7302(a)(ll)(d)

* 7309(a)(8)

*

(b)

(c)

(d)

(d)

(d)

(e)

2

Florida No 517.061(9)



State

Georgia

Hawaii

Idaho

Illinois

Indiana

Iowa

Registration Reorganization
or Notice Exemption
Required Available
to Perfect
Exemption

No *

No

No

No

No, but *
see comment

No

No *

No

Yes, see *
comment

No

Yes, see *
comment

No

Stock Exch. Other Exemption Section
Exemption Available
Available

10-5-9(12)

* 10-5-8(8)

* 485-4(8)

* 485-l(10)(F)(iii)

30-1435(13)

* 30-1434(8)

137.4(1)

* 137. 3(C)

23-2-l-2(b)(15)

* 23-2-l-2(a)(5)

502.203(13)

* 502.202(8)

Comments

CM
CO
o
o

I

(d)

(f)

(g)

(h)

3



State Registration Reorganization Stock Exch.

Kansas

Kentucky

Louisiana

Maine

Maryland

Massachusetts

or Notice Exemption Exemption
Required Available Available
to Perfect
Exemption

Yes, see *
comment

No, but see *
comment

No *

No *

No *

No *

No *

Yes, see *
comment

No *

No *

No

No *

Other Exemption Section Comments
Available

CO

o
o

17.1262(L) (i) §

*

Rule 81-5-1 (c)

292.4lO(l)(n)

292.400(8)

51:705(6)

51:704(6)

874-A(13)

873(5)(B) (j)

* ll-102(a)(3) (d)

11-601(8)

* 401(i)(6)(c) (d)

402(a)(8)



State

Michigan

Minnesota

'

Mississippi

Missouri

Montana

Nebraska

Registration
or Notice
Required
to Perfect
Exemption

No

No

Yes, see
comment

No

No

No

No

No

No

No

No

No

Reorganization Stock Exch. Other Exemption Section Comments
Exemption Exemption Available
Available Available

* 451.802(b)(19)

* 451.802(a)(7)

* 80A.15.2(1) (k)

* SOA.lS.l(k)

* 75-71-105(8)(6)(c) (d)

* 75-71-201(8)

* 409.402(8)

* 409.401(j)(6)(C) (d)

* 30-10-105(15)

* 30-10-104(13)

* 8-1111(14)

* 8-1110(7)

R
A

M
01

03
4

L



State Registration Reorganization Stock Exch. Other Exemption Section Comments
or Notice Exemption Exemption Available
Required Available Available
to Perfect ^
Exemption g

T~
<->

Nevada

New Hampshire

New Jersey

New Mexico

New York

No, but N/A (e)
see comment

r
YesXie * * 421-B:17(II)(1) (k)
comment

No * 421-B(I)(f)

No * 49:3-49(j)(6)(c) (d)

No * 49:3-50(a)(8)

No * 58-13-29(N)

No * 58-13-29(F)

(D
Yes, see
comment

Yes, see * 359-f(k) (1)
comment

North Carolina No

No

u
78A-2(8)(f)(3)

78A-16(8)

(d)



State Registration Reorganization Stock Exch.

North Dakota

Ohio

Oklahoma

Oregon

Pennsylvania

Puerto Rico

or Notice Exemption Exemption
Required Available Available
to Perfect
Exemption

No *

No *

No *

No *

No *

No *

No *

No *

No, but see *
comment

No *

No *

No

Other Exemption Section Comments
Available

u>
COo
o

10-04-06(6) £

10-04-05(6)

1707-03(U)(2)

1707. 02(E)

401(b)(l6)

401(a)(8)

59.035(13)

59.025(4)

l-203(o) (a)

l-202(f)

882(a)(8)

* 88l(i)(6)(C) (d)



State Registration Reorganization
or Notice Exemption
Required Available
to Perfect

Stock Exch. Other Exemption Section Comments
Exemption Available
Available

Exemption

Rhode Island

South Carolina

South Dakota

Tennessee

Texas

Utah

No *

No

No

No

No *

No

No

No

No *

No

No

No, but see
comment

7-ll-9(d)

* 7-ll-8(d)

* 35-1-310(7)

* 35-l-20(10)(f)(iii)

47-31-91

* 47-31-71

* 48-16-102-ll-F(vii)

* 48-l6-103(a)(8)

581-5(G)
Admin. Sec. 111.2

* 58l-6(F)

* 6l-l-13(15)(vii)

* 6l-l-l4(l)(g)
Rule 14. l(g)

t*.
COo
o

1

(d)

(d)

(c)

(m)

(n)



State

Vermont

Virginia

Washington

West
Virginia

Wisconsin

Wyoming

Registration Reorganization
or Notice Exemption
Required Available
to Perfect
Exemption

No .*

No

No *

No

No *

No

No

No

No *

No, but see
comment

No

No

Stock Exch. Other Exemption Section Comments
Exemption Available
Available

9-4204(6)

* 9-4203(6)

13.1-5l4(c)(2)

* 13.1-5l4(a)(8)

21.20.320(14)

* WAC Rule
460-42A-081

* 32-401(j)(6)(C) (d)

* 32-402(a)(8)

551.23(13)
may apply

* SEC. 201. 7 (c)
551.22(7)

17-*-H3(l,XF)(III) W

,7-4-ll*(.)(.ii) (0

9

R
A

M
01

03
8



APPLICATION FOR EXEMPTION FROM
SECTION 359-e OF THE NEW YORK BUSINESS LAW

1. The name, address and legal nature (corporation,
trust, partnership, etc.) of the issuer entity (the "applicant");
the business of the applicant; its place and date of organi-
zation; and whether it is a successor to another entity .
within the last two years.

A. Name: Crystal Oil Louisiana, Inc. ("New Crystal")

B. Address: 400 Crystal Building,
Shreveport, Louisiana 71101

C. Legal Nature: Corporation

D. Principal Business: The exploration and production
of crude oil and natural gas.

E. Place and Date of Organization: Louisiana;
Febraury 24, 1984.

F. Whether issuer is a successor to another entity:

New Crystal is currently not a successor to any
other entity, but it will be the successor to
Crystal Oil Company, a Maryland corporation
("Old Crystal"), upon completion of the merger
of New Crystal and Old Crystal.

2. The name, residential address, title and affi-
liation of the individual affiant, his business or profession,
and his business address.

A. Name: Robert F. Roberts

B. Residential Address: 1030 E. 70th Street
Shreveport, Louisiana 71106

C. Title and Affiliation: Chairman of the Board,
President and Chief Executive Officer of New
Crystal and Old Crystal.

0. Business or Profession: Same as 2C above.

E. Business Address: 400 Crystal Building
Shreveport, Louisiana 71101
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3. The names and residential addresses of all
officers, directors, general partners, trustees, principals
and selling shareholders:

Name

Robert F. Roberts

Mark A. Roberts

L. G. Caskey

Richard D. Miller

Sam J. Clinton

Position or Status

Chairman of the Board,
President and Chief
Executive Officer

Executive Vice President
and Director

Secretary and Director

Senior Vice President-
Land and Exploration

Senior Vice President-
Drilling and Production

William E. Warnock Vice President-
Engineering

Daniel R. Grubb

Joseph B. Boddie

James W. Renz

Vice President-
Exploration

Vice President-
Corporate Affairs and
Administration
Vice President -

Controller

Richard H. Sucher Director

R. Gordon Bader Director

James E. Hogle, Jr. Director

Address

1030 E. 70th St.
Shreveport, LA 71106

939 Delaware
Shreveport, LA 71106

6105 River Road
Shreveport, LA 71105

7417 Camelback Drive
Shreveport, LA 71105

336 Jennifer Lane
Shreveport, LA 71106

3051 Dryden Court
Shreveport, LA 71115

1915 Horton St.
Shreveport, LA 71105

1812 Willow Point Drive
Shreveport, LA 71119

#1 Country Acres
Haughton, LA 71037

225 S. Academy Blvd.
Colorado Springs, CO 80910

2614 E. 13th St.
Salt Lake City, Utah 84108

220 Kearns Bldg.
Salt Lake City, Utah 84101

Other than those individuals listed above, there
are no other principals or controlling persons of the applicant.

4. Whether any officer, director, trustee,
general partner, principal or selling shareholder, has ever
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RAM01040



been adjudged a bankrupt, made an assignment for the benefit
of creditors, or has been an officer, director or principal
of any entity which has ever been reorganized in bankruptcy,
adjudged a bankrupt, or which has made an assignment for the
benefit of creditors? (If so, explain)

No.

5. Whether any officer, director, trustee,
general partner, principal or selling shareholder, has ever
been convicted of any crime, or has been the subject of any
injunction, crease and desist order, suspension or restrain-
ing order, revocation of a license to practice a trade,
occupation or profession, or denial of an application to
renew same, stipulation or consent to desist from any act or
practice, or any other disciplinary action by any court or
administrative agency, or whether any such action or proceed-
ing is presently pending? (If so, specify details).

No.

6. The purpose of the offering, the total dollar
amount of the offering and the number of units and classes of
securities to be offered, including optional units, shares
underlying warrants and conversion privileges.

A. Purpose: The purpose of the offering is to effectuate a
merger of Old Crystal with and into New Crystal, a
wholly owned subsidiary of Old Crystal, for the sole
purpose of changing the domicile of Old Crystal from
Maryland to Louisiana.

B. Number of Units and Classes of Securities to be offered:

23,815,338 shares of Common Stock, $1.00 par value
which includes 2,045,884 shares of Common Stock reserved
for issuance upon the conversion of Old Crystal's
11-3/8% Convertible Subordinated Debentures due 2000 and
832,000 shares of Common Stock reserved for issuance
upon conversion of Old Crystal's 9% Convertible Subor-
dinated Debentures Due 1991.

C. Approximate total dollar amount of offering:

$345,322,401 ($14.50 (approximate market value of stock)
X 23,815,338 (21,769,454 shares of Common Stock currently
outstanding plus 2,045,884 shares of Common Stock
reserved for issuance upon conversion of the 11-3/8% and
9% Convertible Debentures).
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7. Offering Literature and Informational Docu-
ments .

A. A copy of the offering literature which is to
be used in connection with the offering is attached hereto as
Exhibit A.

B. A copy of the Applicant's latest annual report
to shareholders is attached hereto as Exhibit B.

C. The applicant hereby undertakes to file with
the Department of Law all amendments to the above-mentioned
offering material and any other offering literature which is
to be used in connection with the offering.

8. Exemption Sought.

A. The paragraph of Subd. 2 of Section 359-f of
the NYGBL which the applicant seeks to obtain the exemption
is paragraph (b).

B. The facts upon which the exemption is sought
are as follows:

Old Crystal is presenting to its shareholders a
proposal to reincorporate Old Crystal in the State of
Louisiana through a merger with and into New Crystal. Upon
approval and completion of the merger, New Crystal will change
its name to "Crystal Oil Company" and will possess all the
assets and be responsible for all the obligations and liabil-
ities of Old Crystal. The merger will not result in any
change in the name, business, management, location of the
principal offices, capitalization, assets or liabilities of
Old Crystal. If the merger is approved, each share of common
stock of Old Crystal will automatically become a share of
common stock of New Crystal. Shareholders of Old Crystal
will not be required to exchange their shares in Old Crystal
for shares in New Crystal.

The American Stock Exchange (the "AMEX"), a securi-
ties exchange located in the State of New York, has stated
that the common stock of Crystal Oil Company will be fully
listed at all times prior, during and after the proposed
merger of Old Crystal with and into New Crystal. The only
effect of the merger on the listing of the common stock of
Crystal Oil Company on the AMEX is that after the merger,
trading will be in Crystal Oil Company, a Louisiana corpora-
tion, rather than Crystal Oil Company, a Maryland corporation.
The common stock of Crystal Oil Company will be traded on the
AMEX without interruption.
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WHEREFORE, it is respectfully requested that the
offering for the sale of securities of Crystal Oil Company, a
Louisiana corporation, be exempted under §359-e Subds.
2.3,4,5 and 6 of the General Business Law.

CRYSTAL OIL LOUISIANA, INC.

Robert F. Roberts, "Chairman of
Board, President and Chief
Chief Executive Officer

The undersigned affiant, the President of Crystal
Oil Louisiana, Inc., a Louisiana corporation, hereby verifies that
the information contained in the above application is true
and correct.

Dated April 12 , 1984

Robert F. Roberts
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STATE OF NEW YORK
DEPARTMENT OF LAW
TWO WOULD TftAOl CINTER

inonwy J«n«ni NKW VOHK. N.V. 10047 Burma at immtoi Protection <na Steurmm

TttOMO"tl(212) 488-7412

Fulbright & Jaworski, Esqs. May 23, 1984
Bank of The Southwest Building
Houston, TX 77002

i
\

Re: Crystal Oil Louisiana Inc.
.' Merger Old Crystal Into New Crystal

Gentlemen:

Pursuant to your application, the Attorney General, by virtue
of authority granted under S 359-f(2) of the General Business Law, grants
you exemption from the provisions of S 359-e, subdivision 2, 3, 4, 5, and
6 of that law. Such grant is made upon the following conditions:

The Attorney General retains the right and privilege to cancel
such exemption with or without cause at any time hereafter, without
prejudice.

The determination to grant this exemption was made upon the
facts submitted in the aforementioned application. The Attorney General
has made no independent examination or verification of any of these facts
and circumstances. Consequently any misstatement of material facts in
the application or in the supporting schedules renders this exemption
void ab initio and in that event you may be held to account for your
failure to comply with the provisions of $ 359-e.

Should the circumstances and facts surrounding your business or
the offering change or become altered so that you no longer come within
the provisions of the paragraphs of $ 359-f that were specified in the
application, you should immediately notify the Attorney General thereof
by registered or certified letter. This exemption becomes ineffective
without further notice as of the date of such change or alteration.

Nothing contained herein shall constitute a condonation of any
violation of law.

Very truly yours,

MARTIN S. WEBER
Chief, Registration Division

HSW:al
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C *2 ** Q ^
ROBERT ABRAMS l * f c 0 J -L O J

ATTORNEY GENERAL |]§8fj TWO WORLD TRADE CENTER
NEW YORK, NEW YORK 10047

DATE 06/05/84
STATE OF NEW YORK
DEPARTMENT OF LAW

Fee for EXEMPTION _ $100.00

f~Crystal Oil Louisiana Inc.
%Fulbright & Jaworski, Esqs.
I!*1* °f TS; S?^n?e9t BUUding PAYMENT RECEIVED

^Houston, TX 77002 dock iubjtet to Collection

ROBERT ABRAMS

ATTORNEY GENERAL
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FLAN OF REORGANIZATION
AND

AGREEMENT OF MERGER

This Plan of Reorganization and Agreement of Merger
dated as of mg^ 7^^- , 1984 (this "Agreement"),
between Crystal 0 Oil Company, a Maryland corporation
("Crystal"), and Crystal Oil Louisiana, Inc., a Louisiana
corporation ("Crystal Louisiana"), such corporations being
hereinafter collectively referred to as the "Constituent
Corporations",

• W I . T N E S S E T H :

WHEREAS, Crystal is a corporation duly organized
and existing under the laws of the State of Maryland, having
been incorporated on February 3, 1926, and having an autho-
rized capital stock of 36,000,000 shares of capital stock
comprised of (i) 1,000,000 shares of Preferred Stock, $5.00
par value, none of which is issued and outstanding, and
(ii) 35,000,000 shares of common stock, $1.00 par value (the
"Crystal Common Stock"), of which 20,937,454 shares are
issued and outstanding and 2,877,884 shares are reserved for
issuance upon conversion of Crystal's convertible securities.

WHEREAS, Crystal Louisiana is a corporation duly
organized and existing under the laws of the State of
Louisiana, having been incorporated on February 24, 1984,
and its registered office is in the parish of Caddo,
and having an authorized capital stock comprised of
(i) 1,000,000 shares of Preferred Stock, $5.00 par value per
share, none of which is issued and outstanding and
(ii) 35,000,000 shares of common stock, $1.00 par value per
share (the "Common Stock"), of which one share is issued and
outstanding.

WHEREAS, the respective Boards of Directors of
Crystal and Crystal Louisiana deem it advisable and in the
best interests of said corporations and the respective
stockholders thereof, that Crystal be merged with and into
Crystal Louisiana as the surviving corporation as authorized
by the statutes of the States of Maryland and Louisiana under
and pursuant to the terms and conditions hereinafter set
forth, and each of such Boards has duly approved this Agree-
ment; and

NOW, THEREFORE, in consideration of the premises
and the mutual covenants and agreements herein contained, and
for the purpose of setting forth the terms and conditions of
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the merger provided for by this Agreement (the "Merger"), the
mode of carrying the same into effect, the manner and basis
of converting the shares of the Crystal Common Stock into
shares of the Crystal Louisiana Common Stock and such other
details and provisions as are deemed necessary or desirable,
the parties hereto have agreed and do hereby agree, subject
to the approval or adoption of this Agreement by the requi-
site vote of the stockholders of each Constituent
Corporation, and subject to the conditions hereinafter set
forth, as follows:

ARTICLE I

Merger and Name of
Surviving Corporation

At the Effective Time of the Merger, as hereinafter
defined, Crystal shall be merged with and into Crystal
Louisiana, which is hereby designated as the "Surviving
Corporation", which shall be named "Crystal Oil Company".

ARTICLE II

Terms and Conditions of Merger

The terms and conditions of the Merger are (in
addition to those set forth elsewhere in this Agreement) as
follows:

(a) Upon and following the Effective Time of the
Merger:

(1) The Constituent Corporations shall be a single
corporation, which shall be Crystal Louisiana, the
corporation designated herein as the Surviving
Corporation.

(2) The separate corporate existence of Crystal
shall cease.

(3) The Surviving Corporation shall possess all
the rights, privileges, immunities and franchises, of a
public as well as of a private nature, of each of the
Constituent Corporations; and all property, real, per-
sonal and mixed, and all debts due to either Constituent
Corporation on whatever account, including subscriptions
to shares, and all other choses in action, and all and
every other interest, of or belonging to or due to
either of the Constituent Corporations shall be taken
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and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed.

(4) The Surviving Corporation shall be responsible
and liable for all liabilities and obligations of each
of the Constituent Corporations; and any claim existing
or action or proceeding pending by or against either of
the Constituent Corporations may be prosecuted as if the
Merger had not taken place, or the Surviving Corporation
may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of either of
the Constituent Corporations shall be impaired by the
Merger. The Surviving Corporation shall adopt, assume
and continue all employee benefit plans, whether welfare
or retirement, without any gap or lapse of coverage.

(b) At the Effective Time of the Merger, pursuant
to Section 2 of Article V of the bylaws of the Surviving
Corporation, the number of directors comprising the Board of
Directors of the Surviving Corporation shall be six (6),
and the Board of Directors, and the members thereof, of the
Surviving Corporation shall be:

Robert F. Roberts
Mark A. Roberts
L. G. Caskey
Richard H. Sucher
R. Gordon Bader
James E. Hogle, Jr.

each to serve in accordance with the bylaws of the Surviving
Corporation and until his successor shall have been duly
elected and qualified.

(c) At the Effective Time of the Merger, the
officers of Crystal immediately prior to the Effective Time
of the Merger, shall be and constitute the officers of the
Surviving Corporation to serve in accordance with the bylaws
of the Surviving Corportion until their respective successors
shall have been duly elected and qualified in accordance with
such bylaws.

(d) The first annual meeting of the shareholders
of the Surviving Corporation held after the date of the
filing of this Agreement in the office of the Secretary of
State of Louisiana shall be the annual meeting provided or
to be provided by the by-laws thereof for the year 1985.

(e) The first regular meeting of the Board of
Directors of the Surviving Corporation to be held after the
date of filing of this Agreement in the office of the
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Secretary of State of Louisiana may be called or may convene
in the manner provided in the by-laws of the Surviving
Corporation and may be held at the time and place specified
in the notice of the meeting.

ARTICLE III

Capitalization of Surviving Corporation
And Manner and Basis of Converting Shares

The total authorized capital stock of the Surviving
Corporation shall be as set forth in the Articles of
Incorporation of the Surviving Corporation, that is,
35,000,000 shares of common stock, $1.00 par value (the
"Common Stock of the Surviving Corporation") and 1,000,000
shares of Preferred Stock, $5.00 par value.

The manner and basis of converting the shares of
Crystal into shares of the Surviving Corporation and the mode
of carrying the Merger into effect shall be as follows:

(a) All shares, if any, of the Crystal Common
Stock which, immediately prior to the Effective Time of the
Merger, were (i) held by Crystal as treasury shares or
(ii) outstanding and owned by Crystal or any direct or
indirect wholly owned subsidiary of Crystal shall be
cancelled and retired and no securities or cash shall be
issued or paid with respect thereto.

(b) Each share of Crystal Common Stock outstand-
ing at the Effective Time of the Merger shall be automati-
cally converted without any action on the part of the holder
thereof into one fully paid and nonassessable share of
Common Stock of the Surviving Corporation. After the
Effective Time of the Merger, each holder of an outstanding
certificate which prior thereto represented shares of Crystal
Common Stock shall be entitled, upon surrender thereof to the
transfer agent for the Common Stock of the Surviving Corpor-
ation, to receive in exchange therefor a certificate or
certificates representing the number of shares of Common
Stock of the Surviving Corporation into which the shares of
Crystal Common Stock so surrendered shall have been converted
as aforesaid, of such denominations and registered in such
names as such holder may request. Until surrendered as
provided in this paragraph (b), each of such outstanding
certificates which, prior to the Effective Time of the
Merger, represented shares of the Crystal Common Stock shall
for all purposes evidence the ownership of the shares of
Common Stock of the Surviving Corporation into which such
shares shall have been so converted.
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(c) All shares of Common Stock of the Surviving
Corporation into which shares of Crystal Common Stock
shall have been converted pursuant to this Article III shall
be issued in full satisfaction of all rights pertaining to
such converted shares, subject, however, to the obligation of
the Surviving Corporation to pay such dividends, if any, as
may have been declared by Crystal on such shares of Crystal
Common Stock and as remain unpaid at the Effective Time of
the Merger.

(d) If any certificate for shares of capital stock
of the Surviving Corporation is to be issued in a name other
than that in which the certificate surrendered in exchange
therefor is registered, it shall be a condition of the
issuance thereof that the certificate so surrendered shall be
properly endorsed and otherwise in proper form for transfer
and that the person requesting such exchange shall have paid
to the Surviving Corporation or any agent designated by it
any transfer or other taxes required by reason of the
issuance of a certificate for shares of capital stock of the
Surviving Corporation in any name other than that of the
registered holder of the certificate surrendered, or
establish to the satisfaction of the Surviving Corporation or
any agent designated by it that such tax has been paid or is
not payable. . • .

ARTICLE IV

Articles of Incorporation and Bylaws

(a) The Articles of Incorporation, and each
amendment thereto, of Crystal Louisiana as existing and
constituted immediately prior to the Effective Time of the
Merger shall, upon the Merger's becoming effective, be and
constitute the Articles of Incorporation of the Surviving
Corporation until amended in the manner provided by law;
provided, however, that Article First of the Articles of
Incorporation of the Surviving Corporation is hereby amended
to be effective at the Effective Time of the Merger to read
as follows:

FIRST: The name of the corporation is
Crystal Oil Company.

(b) The bylaws of Crystal Louisiana as existing
and constituted immediately prior to the Effective Time of
the Merger shall, upon the Merger's becoming effective, be
and constitute the bylaws of the Surviving Corporation until
amended in the manner provided by law.
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ARTICLE V

Other Provisions with Respect to Merger

(a) This Agreement shall be submitted to the
stockholders of each Constituent Corporation as provided by
the applicable laws of the States of Maryland and Louisiana.
As soon as practicable after the approval or adoption thereof
by the stockholders of each Constituent Corporation in
accordance with the requirements of the laws of the States of
Maryland and Louisiana and the obtaining of all necessary
regulatory approvals, all required documents shall be
executed, filed and recorded and all required acts shall be
done in order to accomplish the Merger under the provisions
of the applicable statutes of the States of Maryland and
Louisiana.

ARTICLE VI

Approval and Effective Time of the Merger

The Merger shall become effective when all the
following actions shall have been taken:

(a) this Agreement shall be adopted and approved
on behalf of each Constituent Corporation in accordance
with the General Corporation Law of the State of
Maryland and the Louisiana Business Corporation Law,

(b) Articles of Merger (with this Agreement at-
tached as part thereof), setting forth the information
required by, and executed and verified in accordance
with, the Maryland General Corporation Law, shall be
filed in the office of the Secretary of State of the
State of Maryland, and

(c) this Agreement as so adopted and approved,
when certified, executed and acknowledged in accordance
with the Business Corporation Law of the State of
Louisiana, shall be filed and recorded in the office of
the Secretary of State of the State of Louisiana (the
particular time and date at which such filing and re-
cording shall be accomplished being herein referred to
as the "Effective Time of the Merger").

ARTICLE VII

Miscellaneous Provisions

(a) If at any time the Surviving Corporation
shall consider or be advised that any further assignment or
assurance in law or other action is necessary or desirable
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to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation the title to any property or rights of
Crystal acquired or to be acquired by or as a result of the
Merger, the proper officers and directors of Crystal and the
Surviving Corporation, respectively, shall be, and they
hereby are, severally and fully authorized to execute and
deliver such deeds, assignments and assurances in law and to
take such other action as may be necessary or proper in the
name of Crystal or the Surviving Corporation to vest, perfect
or confirm title to such property or rights in the Surviving
Corporation and otherwise carry out the purposes of this
Agreement.

(b) The Boards of Directors of the Constituent
Corporations may (by an instrument in writing signed on
behalf of each of the parties hereto) amend this Plan of
Reorganization and Agreement of Merger at any time prior to
the filing of this Plan of Reorganization and Agreement of
Merger with the Secretary of State of the State of Louisiana,
provided that any amendment to this Plan of Reorganization
and Agreement of Merger made subsequent to the adoption of
this Plan of Reorganization and Agreement of Merger by the
stockholders of any Constituent Corporation shall not
(1) alter or change the amount or kind of shares, securities,
cash, property and/or rights to be received in exchange for
or on conversion of all or any of the shares of any class or
series thereof of such Constituent Corporation, (2) alter or
change any term of the Articles of Incorporation of the
Surviving Corporation to be effected by the Merger, or
(3) alter or change any of the terms and conditions of this
Plan of Reorganization and Agreement of Merger if such
alteration or change would adversely affect the holders of
any class of series thereof of such Constituent Corporation.

(c) For the convenience of the parties and to
facilitate the filing and recording of this Agreement, any
number of counterparts hereof may be executed, and each such
counterpart shall be deemed to be an original instrument.

(d) This Agreement and the legal relations between
the parties hereto shall be governed by and construed in
accordance with the laws of the State of Louisiana except
insofar as provisions of the Maryland General Corporation Law
are required by the laws of the State of Maryland to be
applied to the Merger.

(e) The Surviving Corporation shall pay all
expenses of carrying this Agreement into effect and of
accomplishing the Merger.

(f) This Agreement cannot be altered or amended
except pursuant to an instrument in writing signed by the
parties hereto.
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IN WITNESS WHEREOF, the parties to this agreement
of merger, pursuant to authority duly given by their
respective boards of directors have caused this agreement of
merger to be executed by a majority of the directors of each
party hereto, and corporate seal affixed.

CRYSTAL OIL COMPANY

By!
obert F. Roberts

7 / . . . ^ •,
I r -••; • f > \.

Mark A. Roberts

L. G^Caskey /

Richard H. Suchei

S^T --6*nte~- :

R. Gordon Bader

JaAes E. Mogle

CRYSTAL OIL LOUISIANA

Robert F. Roberts

Mark A. Roberts

Richard H. Suche

R. Gordon Bader

'ames E. Hogre,
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I, L. G. Caskey, Secretary of Crystal Oil Louisiana,
Inc., a corporation organized and existing undr the laws of
the State of Louisiana, hereby certify, as such secretary,
that the Plan of Reorganization and Agreement of Merger to
which this certificate is attached, after having been first
duly signed by a majority of the board of directors on behalf
of said corporation and having been signed by a majority of
the Board of Directors on behalf of Crystal Oil Company, a
Maryland corporation, was duly submitted to the shareholders
of said Crystal Oil of Louisiana, Inc. at a special meeting
of said shareholders called and held separately from the
meeting of shareholders of any other corporation after notice
by mail as provided by R.S. 12:73, La. Rev. Stats. 1950 on
the 26ttj day of March , 1984, for the purpose of considering
and talcing action upon the proposed Plan of Reorganization
and Agreement of Merger; that a quorum of shareholders was
present or represented at said meeting; that one share of
stock of said corporation was on said date issued and
outstanding having voting power; that the proposed Plan of
Reorganization and Agreement of Merger was approved by the
shareholders by an affirmative vote representing at least
two-thirds of the voting power present at the shareholders
meeting of said corporation, and that thereby the Plan of
Reorganization and Agreement of Merger was at said meeting
duly adopted as the act of the shareholders of said Crystal
Oil Louisiana, Inc. and the duly adopted agreement of said
corporation.

WITNESS my hand on this _15hday of MaV ,
1984.

"

G. Caskey, Secretary
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I, L. G. Caskey, Secretary of Crystal Oil Company,
a corporation organized and existing under the laws of the
State of Maryland, hereby certify, as such Secretary and
under the seal of the said corporation, that the Plan of
Reorganization and Agreement of Merger to which this
Certificate is attached, after having been first duly signed
on behalf of the said corporation by a majority of the
directors thereof, was duly submitted to the stockholders of
said Crystal Oil Company, at the annual meeting of said
stockholders called and held separately from the meeting of
stockholders of any other corporation, after at least ten
(10) days' notice by mail, as provided by the Maryland
General Corporation Law on the 27th day of April, 1984 for
the purpose of considering and taking action upon the pro-
posed Plan of Reorganization and Agreement of Merger, that
20,937,454 (20,937,454 ) shares of Stock of
said corporation were on said day Issued and outstanding,
that the holders of 285,596 ( 285,596 )
shares voted against theapproval67the proposed Plan of
Reorganization and Agreement of Merger, the said affirmative
vote representing at least two-thirds of the total number of
shares of the outstanding capital stock of said corporation
entitled to vote thereon, and thereby the Plan of
Reorganization and Agreement of Merger was at said meeting
duly adopted as the act of the stockholders of said Crystal
Oil Company as the duly adopted Agreement of the
said corporation.

WITNESS my hand on this 4th day of May ,
1984.

L.' G.' Caskey, Secretary
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THE ABOVE PLAN OF REORGANIZATION AND AGREEMENT OF MERGER, having been
executed by a majority of the Board of Directors of each corporate party
thereto, and having been adopted separately by each corporate party thereto, in
accordance with the provisions of the Business Corporation Law of the State of
Louisiana, and the General Corporation Law of the State of Maryland, and that
fact having been certified on said Plan of Reorganization and Agreement of
Merger by the Secretary of corporate party thereto, the President of each
corporate party thereto does now hereby execute the said Plan of Reorganization
and Agreement of Merger by authority of the directors and shareholders thereof,
as a respective agreement of each of said corporations, on this 4th day of May,
1984.

CRYSTAL OIL COMPANY

Robert F. Roberts, President

CRYSTAL OIL LOUISIANA, INC.

Robert F. Roberts, President
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STATE OF LOUISIANA
PARISH OF CADDO .

BE IT REMEMBERED that on this 4th day of May, A.D. 1984, personally
cane before me, the undersigned, a Notary Public in and for the parish and
state aforesaid, Hdbert F. Roberts, President of Crystal Oil Louisiana, Inc., a
corporation of the State of Louisiana and one of the corporations described in
and which executed the foregoing Plan of Reorganization and Agreement of
Merger, and he duly executed said Plan of Reorganization and Agreement of
Merger before me and acknowledged said Plan of Reorganization and Agreement of
Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I
have hereunto affixed my official hand and seal, on the day and date first
hereinabove written.

»rt F. Roberts, President 6f
Crystal Oil Louisiana, Inc.
(A Louisiana Corporation)

(NOTARIAL SEAL)
PUBLIC
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STME OF LOUISIANA X
PARISH OF CADDO I

BE IT REMEMBERED that on this 4th day of May, A.D. 1984, personally
cane before we, the undersigned, a Notary Public in and for the parish and
state aforesaid, Robert F. Roberts, President of Crystal Oil Company, a
corporation of the State of Maryland and one of the corporations described in
and which executed the foregoing Plan of Reorganization and Agreement of
Merger, and he duly executed said Plan of Reorganization and Agreement of
Merger before me and acknowledged said Plan of Reorganization and Agreement of
Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I
have hereunto affixed my official hand and seal, on the day and date first
hereinabove written. ,

Wcbert F. Roberts, President of
Crystal Oil Company
(A Maryland Corporation)

/i
(NOTARIAL SEAL) fyiMt<

i/PUBLINOTARYiPUBLIC
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ASSITMPTION AGREEMENT AND CONSENT

THIS ASSUMPTION AGREEMENT AND CONSENT dated as of
May 4, 1984, by and among CRYSTAL OIL COMPANY, a Maryland
corporation ("Crystal"), CRYSTAL OIL LOUISIANA, INC., a
Louisiana corporation ("Crystal Louisiana") and a wholly
owned subsidiary of Crystal, and BANKERS TRUST COMPANY (the
"Bank" ) .

RECITALS

A. Crystal has heretofore executed and delivered
to the Bank that certain promissory note in favor of the
Bank dated July 28, 1982, in the original principal amount
of $250,000,000 (the "Note") in connection with the Loan
Agreement dated July 28, 1982 (the "Loan Agreement"), between
Crystal and the Bank.

B. Crystal and Crystal Louisiana are parties to
a Plan of Reorganization and Agreement of Merger dated May 2,
1984 (the "Agreement"), pursuant to which Crystal will be
merged with and into Crystal Louisiana (the "Merger"). The
Merger will become effective upon the filing of the Agreement
with the Secretary of State of the State of Louisiana (the
"Effective Time of the Merger").

C. As a result of the Merger, Crystal Louisiana
will succeed to and become subject to and responsible for
all of the debts, liabilities and obligations of Crystal,
including those arising under the Note and the Loan Agreement
with the effect set forth in the Louisiana Business Corpora-
tion Law. Crystal Louisiana, however, desires to expressly
assume in writing the due and punctual payment of the princi-
pal of and interest on the Note according to its terms, and
the due and punctual performance and observance of all of the
terms, covenants, agreements and conditions of the Note and
the Loan Agreement to be performed or observed by Crystal.

D. All conditions and requirements necessary to
make this Assumption Agreement and Consent, when duly exe-
cuted and delivered, a valid and binding agreement in
accordance with its terms have been performed and fulfilled.

NOW, THEREFORE, in consideration of the foregoing
premises and for other good and valuable consideration, the
receipt of which is hereby acknowledged, the parties hereto
agree as follows:
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ARTICLE ONE
ASSUMPTION

Section 1.01. Crystal Louisiana hereby expressly
assumes the due and punctual payment of the principal of and
interest on the Note according to its terms and the due and
punctual performance and observance of all of the terms,
covenants, agreements and conditions of the Note and the Loan
Agreement to be performed or observed by Crystal and Crystal
Louisiana shall, by virtue of such assumption and the execu-
tion and delivery of this Assumption Agreement and Consent,
succeed to and be substituted for Crystal, with the same
effect as if Crystal Louisiana had been named in the Note and
the Loan Agreement.

ARTICLE TWO
CONSENT

Section 2.01. The Bank hereby consents to the
Merger and the assumption by Crystal Louisiana of the lia-
bilities and duties of Crystal under the Note and the Loan
Agreement.

ARTICLE THREE
MISCELLANEOUS

Section 3.01. Except as herein set forth, the
Note and the Loan Agreement are in all respects ratified and
confirmed and shall remain in full force and effect.

Section 3.02. Unless otherwise defined herein,
all capitalized terms used herein shall have the meanings as
set forth in the Loan Agreement. All terms defined in the
recitals hereto shall have the meanings therein set forth.

Section 3.03. This Assumption Agreement and
Consent may be executed in any number of counterparts, each
of which shall be deemed to be an original for all purposes;
but such counterparts shall be deemed to constitute but one
and the same instrument.

Section 3.04. This Assumption Agreement and
Consent shall become effective upon the Effective Time of
the Merger. If for any reason the Agreement is terminated
before the Effective Time of the Merger of the Merger or the
Merger is not consummated, this Assumption Agreement and
Consent shall be null and void and without any effect
whatsoever.
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IN WITNESS WHEREOF, the parties have caused this

Assumption Agreement and Consent to be duly executed, as of
the day and year first written above.

CRYSTAL OIL COMPANY

BY.
Robert F. Roberts, Chairman
of the Board, President and
Chief Executive Officer

CRYSTAL OIL COMPANY LOUISIANA, INC,

>bert F. Roberts, Chairman
of the Board, President and
Chief Executive Officer

BANKERS TRUST COMPANY

By. 00.

VICE PRESIDENT
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PLAN OF REORGANIZATION
AND

AGREEMENT OF MERGER

This Plan of Reorganization and Agreement of Merger
dated as of Wfry ZA » 1984 (this "Agreement"),
between Crystalo O i l C o m p a n y , a Maryland corporation
("Crystal"), and Crystal Oil Louisiana, Inc., a Louisiana
corporation ("Crystal Louisiana"), such corporations being
hereinafter collectively referred to as the "Constituent
Corporations",

W I . T N E S S E T H :

WHEREAS, Crystal is a corporation duly organized
and existing under the laws of the State of Maryland, having
been incorporated on February 3, 1926, and having an autho-
rized capital stock of 36,000,000 shares of capital stock
comprised of (i) 1,000,000 shares of Preferred Stock, $5.00
par value, none of which is issued and outstanding, and
(ii) 35,000,000 shares of common stock, $1.00 par value (the
"Crystal Common Stock"), of which 20,937,454 shares are
issued and outstanding and 2,877,884 shares are reserved for
issuance upon conversion of Crystal's convertible securities.

WHEREAS, Crystal Louisiana is a corporation duly
organized and existing under the laws of the State of
Louisiana, having been incorporated on February 24, 1984,
and its registered office is in the parish of Caddo,
and having an authorized capital stock comprised of
(i) 1,000,000 shares of Preferred Stock, $5.00 par value per
share, none of which is issued and outstanding and
(ii) 35,000,000 shares of common stock, $1.00 par value per
share (the "Common Stock"), of which one share is issued and
outstanding.

WHEREAS, the respective Boards of Directors of
Crystal and Crystal Louisiana deem it advisable and in the
best interests of said corporations and the respective
stockholders thereof, that Crystal be merged with and into
Crystal Louisiana as the surviving corporation as authorized
by the statutes of the States of Maryland and Louisiana under
and pursuant to the terms and conditions hereinafter set
forth, and each of such Boards has duly approved this Agree-
ment; and

NOW, THEREFORE, in consideration of the premises
and the mutual covenants and agreements herein contained, and
for the purpose of setting forth the terms and conditions of
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the merger provided for by this Agreement (the "Merger"), the
mode of carrying the same into effect, the manner and basis
of converting the shares of the Crystal Common Stock into
shares of the Crystal Louisiana Common Stock and such other
details and provisions as are deemed necessary or desirable,
the parties hereto have agreed and do hereby agree, subject
to the approval or adoption of this Agreement by the requi-
site vote of the stockholders of each Constituent
Corporation, and subject to the conditions hereinafter set
forth, as follows:

ARTICLE I

Merger and Name of
Surviving Corporation

At the Effective Time of the Merger, as hereinafter
defined, Crystal shall be merged with. and into Crystal
Louisiana, which is hereby designated as the "Surviving
Corporation", which shall be named "Crystal Oil Company".

ARTICLE II

Terms and Conditions of Merger

The terms and conditions of the Merger are (in
addition to those set forth elsewhere in this Agreement) as
follows:

(a) Upon and following the Effective Time of the
Merger:

(1) The Constituent Corporations shall be a single
corporation, which shall be crystal Louisiana, the
corporation designated herein as the Surviving
Corporation.

(2) The separate corporate existence of Crystal
shall cease.

(3) The Surviving Corporation shall possess all
the rights, privileges, immunities and franchises, of a
public as well as of a private nature, of each of the
Constituent Corporations; and all property, real, per-
sonal and mixed, and all debts due to either Constituent
Corporation on whatever account, including subscriptions
to :nares, and all other choses in action, and all and
every other interest, of or belonging to or due to
either of the Constituent Corporations shall be taken
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and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed.

(4) The Surviving Corporation shall be responsible
and liable for all liabilities and obligations of each
of the Constituent Corporations; and any claim existing
or action or proceeding pending by or against either of
the Constituent Corporations may be prosecuted as if the
Merger had not taken place, or the Surviving Corporation
may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of either of
the Constituent Corporations shall be impaired by the
Merger. The Surviving Corporation shall adopt, assume
and continue all employee, benefit plans, whether welfare
or retirement, without any gap or lapse of coverage.

(b) At the Effective Time of the Merger, pursuant
to Section 2 of Article V of the bylaws of the Surviving
Corporation, the number of directors comprising the Board of
Directors of the Surviving Corporation shall be six (6),
and the Board of Directors, and the members thereof, of the
Surviving Corporation shall be:

Robert F. Roberts
Mark A. Roberts
L. G. Caskey - "" ;

Richard H. Sucher
R. Gordon Bader
James E. Hogle, Jr.

each to serve in accordance with the bylaws of the Surviving
Corporation and until his successor shall have been duly
elected and qualified.

(c) At the Effective Time of the Merger, the
officers of Crystal immediately prior to the Effective Time
of the Merger, shall be and constitute the officers of the
Surviving Corporation to serve in accordance with the bylaws
of the Surviving Corportion until their respective successors
shall have been duly elected and qualified in accordance with
such bylaws.

(d) The first annual meeting of the shareholders
of the Surviving Corporation held after the date of the
filing of this Agreement in the office of the Secretary of
State of Louisiana shall be the annual meeting provided or
to be provided by the by-laws thereof for the year 1985.

(e) The first regular meeting of the Board of
Directors of the Surviving Corporation to be held after the
date of filing of this Agreement in the office of the
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Secretary of State of Louisiana may be called or may convene
in the manner provided in the by-laws of the Surviving
Corporation and may be held at the time and place specified
in the notice of the meeting.

ARTICLE III

Capitalization of Surviving Corporation
And Manner and Basis of Converting Shares

The total authorized capital stock of the Surviving
Corporation shall be as set forth in the Articles of
Incorporation of the Surviving Corporation, that is,
35,000,000 shares . of common- stock, $1.00 par value (the
"Common Stock of the Surviving Corporation") and 1,000,000
shares of Preferred Stock, $5.00 par value.

The .manner and basis of converting the shares of
Crystal into shares of the Surviving Corporation and the mode
of carrying the Merger into effect shall be as follows:

(a) All shares, if any, of the Crystal Common
Stock which, immediately prior to the Effective Time of the
Merger, were (i) held by Crystal as treasury shares or
(ii) outstanding and owned by Crystal or any direct or
indirect wholly owned subsidiary of" Crystal shall be
cancelled and retired and no securities or cash shall be
issued or paid with respect thereto.

(b) Each share of Crystal Common Stock outstand-
ing at the Effective Time of the Merger shall be automati-
cally converted without any action on the part of the holder
thereof into one fully paid and nonassessable share of
common Stock of the Surviving Corporation. After the
Effective Time of the Merger, each holder of an outstanding
certificate which prior thereto represented shares of Crystal
Common stock shall be entitled, upon surrender thereof to the
transfer agent for the Common Stock of the Surviving Corpor-
ation, to receive in exchange therefor a certificate or
certificates representing the number of shares of Common
Stock of the Surviving Corporation into which the shares of
Crystal Common Stock so surrendered shall have been converted
as aforesaid, of such denominations and registered in such
names as such holder may request. Until surrendered as
provided in this paragraph (b), each of such outstanding
certificates which, prior to the Effective Time of the
Merger, represented shares of the Crystal Common Stock shall
for all purposes evidence the ownership of the shares of
Common Stock of the Surviving Corporation into which such
shares shall have been so converted.

RAM01066

-4-



(c) All shares of Common Stock of the Surviving
Corporation into which shares of Crystal Common Stock
shall have been converted pursuant to this Article III shall
be issued in full satisfaction of all rights pertaining to
such converted shares, subject, however, to the obligation of
the Surviving Corporation to pay such dividends, if any, as
may have been declared by Crystal on such shares of Crystal
Common Stock and as remain unpaid at the Effective Time of
the Merger.

(d) If any certificate for shares of capital stock
of the Surviving Corporation is to be issued in a name other
than that in which the certificate surrendered in exchange
therefor is registered, it shall be a condition of the
issuance thereof that the certificate so surrendered shall be
properly endorsed and otherwise in proper form for transfer
and that the person requesting such exchange shall have paid
to the Surviving Corporation or any agent designated by it
any transfer or other taxes required by reason of the
issuance of a certificate for shares of capital stock of the
Surviving Corporation in any name other than that of the
registered holder of the certificate surrendered, or
establish to the satisfaction of the Surviving Corporation or
any agent designated by it that such tax has been paid or is
not payable.

ARTICLE IV

Articles of Incorporation and Bylaws

(a) The Articles of Incorporation, and each
amendment thereto, of Crystal Louisiana as existing and
constituted immediately prior to the Effective Time of the
Merger shall, upon the Merger's becoming effective, be and
constitute the Articles of Incorporation of the Surviving
Corporation until amended in the manner provided by law;
provided, however, that Article First of the Articles of
Incorporation of the Surviving Corporation is hereby amended
to be effective at the Effective Time of the Merger to read
as follows:

FIRST: The name of the corporation is
Crystal Oil Company.

(b) The bylaws of Crystal Louisiana as existing
and constituted immediately prior to the Effective Time of
the Merger shall, upon the Merger's becoming effective, be
and constitute the bylaws of the Surviving Corporation until
amended in the manner provided by law.
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ARTICLE V

Other Provisions with Respect to Merger

(a) This Agreement shall be submitted to the
stockholders of each Constituent Corporation as provided by
the applicable laws of the States of Maryland and Louisiana.
As soon as practicable after the approval or adoption thereof
by the stockholders of each Constituent Corporation in
accordance with the requirements of the laws of the States of
Maryland and Louisiana and the obtaining of all necessary
regulatory approvals, all required documents shall be
executed, filed and recorded and all required acts shall be
done in order to accomplish the Merger under the provisions
of the applicable statutes of the States of Maryland and
Louisiana.

ARTICLE VI

Approval and Effective Time of the Merger

The Merger shall become effective when all the
following actions shall have been taken:

(a) this Agreement shall be adopted and approved
on behalf of each Constituent Corporation in accordance
with the General Corporation Law of the State of
Maryland and the Louisiana Business Corporation Law,

(b) Articles of Merger (with this Agreement at-
tached as part thereof), setting forth the information
required by, and executed and verified in accordance
with, the Maryland General Corporation Law, shall be
filed in the office of the Secretary of State of the
State of Maryland, and

(c) this Agreement as so adopted and approved,
when certified, executed and acknowledged in accordance
with the Business Corporation Law of the State of
Louisiana, shall be filed and recorded in the office of
the Secretary of State of the State of Louisiana (the
particular time and date at which such filing and re-
cording shall be accomplished being herein referred to
as the "Effective Time of the Merger").

ARTICLE VII

Miscellaneous Provisions

(a) If at any time the Surviving Corporation
shall consider or be advised that any further assignment or
assurance in law or other action is necessary or desirable

RAM01068
-6-



to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation the title to any property or rights of
Crystal acquired or to be acquired by or as a result of the
Merger, the proper officers and directors of Crystal and the
Surviving Corporation, respectively, shall be, and they
hereby are, severally and fully authorized to execute and
deliver such deeds, assignments and assurances in law and to
take such other action as may be necessary or proper in the
name of Crystal or the Surviving Corporation to vest, perfect
or confirm title to such property or rights in the Surviving
Corporation and otherwise carry out the purposes of this
Agreement.

(b) The Boards of. Directors of the Constituent
Corporations may (by an instrument in writing signed on
behalf of each of the parties hereto) amend this Plan of
Reorganization and Agreement of Merger at any time prior to
the filing of this Plan of Reorganization and Agreement of
Merger with the Secretary of State of the State of Louisiana,
provided that any amendment to this Plan of Reorganization
and Agreement of Merger made subsequent to the adoption of
this Plan of Reorganization and Agreement of Merger by the
stockholders of any Constituent Corporation shall not
(1) alter or change the amount or kind of shares, securities,
cash, property and/or rights to be received in exchange for
or on conversion of all or any of the shares of any class or
series thereof of such Constituent Corporation, (2) alter or
change any term of the Articles of Incorporation of the
Surviving Corporation to be effected by the Merger, or
(3) alter or change any of the terms and conditions of this
Plan of Reorganization and Agreement of Merger if such
alteration or change would adversely affect the holders of
any class of series thereof of such Constituent Corporation.

(c) For the convenience of the parties and to
facilitate the filing and recording of this Agreement, any
number of counterparts hereof may be executed, and each such
counterpart shall be deemed to be an original instrument.

(d) This Agreement and the legal relations between
the parties hereto shall be governed by and construed in
accordance with the laws of the State of Louisiana except
insofar as provisions of the Maryland General Corporation Law
are required by the laws of the State of Maryland to be
applied to the Merger.

(e) The Surviving Corporation shall pay all
expenses of carrying this Agreement into effect and of
accomplishing the Merger.

(f) This Agreement cannot be altered or amended
except pursuant to an instrument in writing signed by the
parties hereto.
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IN WITNESS WHEREOF, the parties to this agreement
of merger, pursuant to authority duly given by their
respective boards of directors have caused this agreement of
merger to be executed by a majority of the directors of each
party hereto, and corporate seal affixed.

CRYSTAL) I L COMPANY

BY/
/ RRobert F. Roberts

!?..*
Mark A. Roberts

^Richard.H. Sucher

h —tf^'(<••*-
R. Gordon Bader

James E. Hogie, Jj/. ,•'

CRYSTAL OIL LOUISIANA

obert F. Roberts7-- r . i
I • \ ' !/ I f ' ' _

Mark A. Roberts

.vCas

Richard H. Sucher

R. Gordon Bader

~ - ? > . - v c y C --^AX
Jaines E. Hogle, Jr/^ Jain
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I, L. G. Caskey, Secretary of Crystal Oil Louisiana,
Inc., a corporation organized and existing undr the laws of
the State of Louisiana, hereby certify, as such secretary,
that the Plan of Reorganization and Agreement of Merger to
which this certificate is attached, after having been first
duly signed by a majority of the board of directors on behalf
of said corporation and having been signed by a majority of
the Board of Directors on behalf of Crystal Oil Company, a
Maryland corporation, was duly submitted to the shareholders
of said Crystal Oil of Louisiana, Inc. at a special meeting
of said shareholders called and held separately from the
meeting of shareholders of any other corporation after notice
by mail as provided by R.S. 12:73, La. Rev. stats. 1950 on
the 26ttj day of Marrh / 1984,. for the purpose of considering
and taking action upon the proposed Plan of Reorganization
and Agreement of Merger; that a quorum of shareholders was
present or represented at said meeting; that one share of
stock of said corporation was on said date issued and
outstanding having voting power; that the proposed Plan of
Reorganization and Agreement of Merger was approved by the
shareholders by an affirmative vote representing at least
two-thirds of the voting power present at the shareholders
meeting of said corporation, and that thereby the Plan of
Reorganization and Agreement of Merger was at said meeting
duly adopted as the act of the shareholders of said Crystal
Oil Louisiana, Inc. and the duly adopted agreement of said
corporation.

WITNESS my hand on this __f5hday of MaV ,
1984.

C. G. Caskey, Secretary
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I, L. G. Caskey, Secretary of Crystal Oil Company,
a corporation organized and existing under the laws of the
State of Maryland, hereby certify, as such Secretary and
under the seal of the said corporation, that the Plan of
Reorganization and Agreement of Merger to which this
Certificate is attached, after haying been first duly signed
on behalf of the said corporation by a majority of the
directors thereof, was duly submitted to the stockholders of
said Crystal Oil Company, at the annual meeting of said
stockholders called and held separately from the meeting of
stockholders of any other corporation, after at least ten
(10) days' notice by mail, as provided by the Maryland
General Corporation Law on the 27th day of April, 1984 for
the purpose of considering and taking action upon the pro-
posed Plan of Reorganization and Agreement of Merger, that
20.937.454 (20,937,454 * ) sharc8 of Stock Of
said corporation were on said day issued and outstanding,
that the holders of 285.596 ( 285.596 )
shares voted against €KIapprovalof the proposed Plan of
Reorganization and Agreement of Merger, the said affirmative
vote representing at least two-thirds of the total number of
shares of the outstanding capital stock of said corporation
entitled to vote thereon, and thereby the Plan of
Reorganization and Agreement of Merger was at said meeting
duly adopted as the act of the stockholders of said Crystal
Oil Company as the duly adopted Agreement of the
said corporation.

1984.
WITNESS my hand on this _£thday of May

L. G. Caskey, Secretary
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THE ABOVE PLAN OF REORGANIZATION AND AGREEMENT OF MERGER, having been
executed by a majority of the Board of Directors of each corporate party
thereto, and having been adopted separately by each corporate party thereto, in
accordance with the provisions of the Business Corporation Law of the State of
Louisiana, and the General Corporation Law of the State of Maryland, and that
fact having been certified on said Plan of Reorganization and Agreement of
Merger by the Secretary of corporate party thereto, the President of each
corporate party thereto does now hereby execute the said Plan of Reorganization
and Agreement of Merger by authority of the directors and shareholders thereof,
as a respective agreement of each of said corporations, on this 4th day of May,
1984.

CRYSTAL OIL COMPANY

•O

Rpbert F. Roberts/ President

CRYSTAL OIL LOUISIANA, INC.

Robert F. Roberts, President
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STATE OF LOUISIANA X
PARISH OF CADDO I

BE IT REMEMBERED that on this 4th day of May, A.O. 1984, personally
cane before me, the undersigned, a Notary Public in and for the parish and
state aforesaid, Robert F. Roberts, President of Crystal Oil Louisiana, Inc., a
corporation of the State of Louisiana and one of the corporations described in
and which executed the foregoing Plan of Reorganization and Agreement of
Merger, and he duly executed said Plan of Reorganization and Agreement of
Merger before me and acknowledged said Plan of Reorganization and Agreement of
Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I
have hereunto affixed ray official hand and seal, on the day and date first
hereinabove written.

»rt F. Roberts, President of
Crystal Oil Louisiana, Inc.
(A Louisiana Corporation)

(NOTARIAL SEAL)
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STATE OF LOUISIANA X
PARISH OF CADDO I

BE IT REMEMBERED that on this 4th day of May, A.O. 1984, personally
came before me, the undersigned, a Notary Public in and for the parish and
state aforesaid, Robert F. Roberts, President of Crystal Oil Company, a
corporation of the State of Maryland and one of the corporations described in
and which executed the foregoing Plan of Reorganization and Agreement of
Merger, and he duly executed said Plan of Reorganization and Agreement of
Merger before me and acknowledged said Plan of Reorganization and Agreement of
Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I
have hereunto affixed my official hand and seal, on the day and date first
hereinabove written.

.
Robert F. Roberts, President of
Crystal Oil Company
(A Maryland Corporation)

(NOTARIAL SEAL)
PUBLIC

RAM01075



^ 0f we tria/e c/' sfetetjeana, ^ tSo rtere

•• 1its?

a. Plan of Reorganization and Agreement of Merger whereby CRYSTAL
OIL COMPANY, domiciled at Baltimore, Maryland, is merged into

CRYSTAL OIL LOUISIANA, INC.,

Domiciled at Shreveport, Louisiana,

Certified by the Secretary of each corporation as having been
approved by the shareholders, and signed and acknowledged by the
President of each corporation on May 4, 1984,

Was recorded in this Office on May 4, 1984, the date merger
became effective, and filed in Record of Charters Book 341,

By virtue of this Agreement, I further certify that CRYSTAL OIL
COMPANY, domiciled at Baltimore, Maryland, is no longer qualified
to transact business in this State.

I further certify that by virtue of this Agreement, the name of
the surviving corporation is changed to:

CRYSTAL OIL COMPANY

Jn

nt-u fland and'eaetied' f/te C/eat c£mu

to £e afftJCfttatMe vi£u cfoDaton Wottae on,

May
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-Uames B. "Sim" ffirouin
SECRETARY OF STATE

a Plan of Reorganization and Agreement of Merger whereby CRYSTAL
OIL COMPANY, domiciled at Baltimore, Maryland, is merged into

CRYSTAL OIL LOUISIANA, INC.,

Domiciled at Shreveport, Louisiana,

Certified by the Secretary of each corporation as having been
approved by the shareholders, and signed and acknowledged by the
President of each corporation on May 4, 1984,

Was recorded in this Office on May 4, 1984, the date merger
became effective, and filed in Record of Charters Book 341,

By virtue of this Agreement, I further certify that CRYSTAL OIL
COMPANY, domiciled at Baltimore, Maryland, is no longer qualified
to transact business in this State.

I further certify that by virtue of this Agreement, the name of
the surviving corporation is changed to:

CRYSTAL OIL COMPANY

f£

.Jn testimony. atA#xec£±s Aaite Aereunto &6ff f
m>u Aand'and causea.' (Ae Jeatcfmu Uffiice

\ fc 4e affixed at (Ar vifu o/doafcn '••^cuae on,
: May 4, 1984. ^

/s/ James H. "Jim" Brown.

CERTIFIED
JANES H. "

SECRETARY

DATE: May 4

A T
IJlYTi HPiFl1

A TRUE COPY
JIM" BROWN

OF STATE

tfSV
«ws
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STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION

301 West Preston Street, Baltimore. Maryland 21201

THIS 13 TO CERTIFY THAT tfk witfan instrument is a true, copy of the.

ARTICLES OF MERGER

MERGING

CRYSTAL OIL COMPANY ( A MD. CORP.)

INTO

CRYSTAL OIL LOUISIANA, INC. ( A LOUISIANA CORP.) SURVIVOR

as approvedand'received'for record By the. State Department of Assessments and Taxa-
tion of Maryland, MAY U, 1984
at v.U9o'c/oc£ P.M.

AS WITNESS my hand and offidaC seat of the. said
Department at Ba&imore. this 21st day
Of MAY ,19 84

JOSEPH V. STEWART
LEGAL OFFICER
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ARTICLES OF MERGER

merging:

CRYSTAL OIL COMPANY (a NH. Corp.)

into

CRYSTAL OIL LOUISIANA, INC. (a Louisiana Corp.)-Survivor

approved and received for record by the State Department of Assessments and Taxation

of Maryland p^y ^f 1984 at 1:49 o'clock p> M. as in conformity

with law and ordered recorded.

Recorded in Liber . folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid $ Recording fee paid $ 24.00 Special Fee paid $

•nd

To the clerk of the Circuit" Courtof ' Baltimore City

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.

A 164941
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ARTICLES OF MERGER

MERGING

CRYSTAL OIL COMPANY
(a Maryland corporation)

INTO

CRYSTAL OIL LOUISIANA, INC.
(a Louisiana corporation)

FIRST;: CRYSTAL OIL LOUISIANA, INC., a corporation

organized and existing under the laws of the State of

Louisiana ("Crystal Louisiana"), and Crystal Oil Company, a

corporation organized and existing under the laws of the

State of Maryland ("Crystal"), agree that Crystal shall be

merged into Crystal Louisiana. The terms and conditions of

the merger and the mode of carrying the same into effect are

as herein set forth in these articles of merger.

SECOND: Crystal Oil Louisiana, Inc., a corporation

organized and existing under the laws of the State of

Louisiana, shall survive the merger and shall continue under

the name "Crystal Oil Company".

THIRD: The parties to the articles of merger are

Crystal Oil Louisiana, Inc., a corporation organized on the

24th day of February, 1984, under the Business Corporation

Law of the State of Louisiana, and Crystal Oil Company, a

41258470
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corporation organized and existing under the laws of the

State of Maryland.

FOURTH: The following amendments to the charter of

the surviving corporation are to be effected as part of the

merger: t

Article First of the Articles of Incorporation

of Crystal Louisiana is amended to read as

follows:

FIRST: The name of the corporation

is Crystal Oil Company.

FIFTH: The total number of shares of stock of all

classes which Crystal has authority to issue is Thirty-Six

Million (36,000,000) shares, consisting of Thirty-Five

Million (35,000,000) shares of common stock of the par value

of One Dollar ($1.00) per share, of the aggregate par value

of the Thirty-Five Million Dollars ($35,000,000) and One

Million (1,000,000) shares of preferred stock of the par

value of Five Dollars ($5.00) per share, of the aggregate par

value of the Five Million Dollars ($5,000,000).

The total number of shares, of stock of all classes

which Crystal Louisiana has authority to issue is Thirty-Six

Million (36,000,000) shares, consisting of Thirty-Five Million

(35,000,000) shares of common stock of the par value of One

Dollar ($1.00) per share, of the aggregate par value of

Thirty Five Million Dollars ($35,000,000) and One Million
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(1,000,000) shares of preferred stock of the par value of

Five Dollars' ($5.00) per share, of the aggregate par value of

Five Million Dollars ($5,000,000).

SIXTH: The manner and basis of converting or

exchanging issued stock of the merged corporation into

different stock or other consideration and the manner of

dealing with any issued stock of the merged corporation not

toxbe so converted or exchanged shall be as follows:

(a) All shares, if any, of Crystal's common stock,

$1.00 par value ("Crystal Common Stock") which, immediately

prior to the effective time of the merger, were (i) held by

Crystal as treasury shares or (ii) outstanding and owned by

Crystal or any direct or indirect wholly owned subsidiary of

Crystal shall be cancelled and retired and no securities or

cash shall be issued or paid with respect thereto.

(b) Each share of Crystal Common Stock outstanding

at the effective time of the merger shall be automatically

converted without any action on the part of the holder

thereof into one fully paid and nonassessable share of common

stock of Crystal Louisiana ("Crystal Louisiana Common Stock").

After the effective time of the merger, each holder of an

outstanding certificate which prior thereto represented

shares of Crystal Common Stock shall be entitled, upon

surrender thereof to the transfer agent for Crystal Louisiana

Common Stock, to receive in exchange therefor a certificate
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or certificates representing the number of shares of Crystal

Louisiana Common Stock into which the shares of Crystal

Common Stock so surrendered shall have been converted as

aforesaid, of such denominations and registered in such names

as such holder may request. Until surrendered, each of such

outstanding certificates which, prior to the effective time

of the merger, represented shares of the Crystal Common Stock

shall for all purposes evidence the ownership of the shares

of Crystal Louisiana Common Stock into which such shares

shall have been so converted.

(c) All shares of Crystal Louisiana Common Stock

into which shares of Crystal Common Stock shall have been

converted shall be issued in full satisfaction of all rights

pertaining to such converted shares, subject, however', to the

obligation of Crystal Louisiana to pay such dividends, if
i

any, as may have been declared by Crystal on such shares of

Crystal Common Stock and as remain unpaid at the effective

time of the merger.

SEVENTH: The principal office of Crystal, organized

under the laws of the State of Maryland, is located in the

Parish of Caddo, State of Louisiana.

Crystal owns no property in the State of Maryland.

EIGHTH: The location of the principal office of

the surviving corporation in the State of Louisiana, the

state of its incorporation, is 400 Crystal Building, P. 0.

Box 21101, Shreveport, Louisiana 71120, and the name and post
v
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office address of the resident agent of Crystal Louisiana in

Maryland is The Corporation Trust Incorporated,. 32 South

Street, Baltimore, Maryland 21202.

NINTH: The terms and conditions of the merger

transaction as set forth in these Articles of Merger were

advised, authorized and approved by Crystal Oil Company, in

the manner and by the vote required by its charter and the

laws of Maryland. The manner in which the merger was

approved is as follows:

The merger was (a) duly advised by the board of

directors of Crystal Oil .Company, by the adoption on

February 22, 1984, of a resolution declaring that the merger

herein proposed was advisable substantially upon the terms

and conditions set forth in these articles of merger, and

directing that the proposed merger be submitted for action

thereon at the annual meeting of the stockholders of said

corporation, and (b) duly approved by the stockholders of

said corporation in the manner and by the vote required by

law at the said meeting of the stockholders held on May 4,

1984, by the affirmative vote of the holders of two-thirds of

each class of stock entitled to vote separately thereon.

TENTH: The terms and conditions of the transaction

as set forth in these articles were duly advised and author-

ized and approved by Crystal Louisiana in the manner and by

the vote required by the laws of the State of Louisiana and

RAM01084
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by the charter of the said corporation. The manner in which
• •

the merger was approved is as follows:

The merger was (a) duly advised by the Board of

Directors of Crystal Oil Louisiana, Inc., by the adoption on

April 6, 1984, of a resolution declaring that the merger

herein proposed was advisable substantially upon the terms

and conditions set forth in these articles of merger, and

directing that the proposed merger be submitted for action

thereon to the sole stockholder of said corporation, and

(b) duly approved by the sole stockholder of said corporation

in the manner and by the vote required by law on May Z-,

1984.

IN WITNESS WHEREOF, Crystal Oil Company and Crystal

Oil Louisiana, Inc., the corporations parties to the merger,

have caused these articles of merger to be signed in their

respective corporate names and on their behalf by their

respective presidents or vice-presidents and witnessed or

attested by their respective secretaries or assistant secre-

taries, as of the A31*"" day of rAdu _ , 1984.

CRYSTAL OIL COMPANY

By
C President (or Vice.-President)

ATTEST:

L. a. Gaskey, Secretary
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CRYSTAL OIL LOUISIANA, INC.

ATTEST:
President (e'g Viee-Pre-aident)

Secretary (or Aociotant Ceoretary}

TEE UNDERSIGNED, President f— ) of
Crystal Oil Company, who executed on behalf of said corporation
the foregoing Articles of Merger, of which this certificate
is made a part, hereby acknowledges, in the name and on
behalf of said corporation, the foregoing Articles of Merger
to be the corporate act of said corporation and further
certifies that, to the best of his knowledge, information and
belief, the matters and facts set forth therein with respect
to the approval thereof are true in all material respects,
under the penalties of perjury.

President)

THE UNDERSIGNED, President •(•osSGfcap̂ WffRKHt) of
Crystal Oil Louisiana, Inc. who executed on behalf of said
corporation the foregoing Articles of Merger, of which this
certificate is made a part, hereby acknowledges, in the name
and on behalf of said corporation, the foregoing Articles of
Merger to be the corporate act of said corporation and
further certifies that, to the best of his knowledge, infor-
mation and belief, the matters and facts set forth therein
with respect to the approval thereof are true in all material
respects, under the penalties of perjury.

RAM01086
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MARYLAND

State Department of Assessments and Taxation
• Gene L. Burner, Director

07833

TO WHOM IT MAY CONCERN:

This is to advise you that your Articles of Merger

for CRYSTAL OIL COMPANY into CRYSTAL OIL LOUISIANA . INC. were

received and approved for record on May 4, 1984 at 1:49 p.m..

The official acknowledgment will be forthcoming from this Department.

Paula Cary McLean
Legal Officer

2 4 . 0 0
FEE PAID

301 West Preston Street, Baltimore, Maryland 21201 / Phone: 301-383-2560

ATS-011
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corporation organized and existing under the laws of the

State of Maryland.

FOURTH: The following amendments to the charter of

the surviving corporation are to be effected as part of the

merger: t

Article First of the Articles of Incorporation

of Crystal Louisiana is amended to read as

follows:

FIRST: The name of the corporation

is Crystal Oil Company.

FIFTH: The total number of shares of stock of all

classes which Crystal has authority to issue is Thirty-Six

Million (36,000,000) shares, consisting of Thirty-Five

Million (35,000,000) shares :of common stock of the par value

of One Dollar ($1.00) per share; of the aggregate par value

of the Thirty-Five Million Dollars ($35,000,000) and One

Million (1,000,000) shares of preferred stock of the par

value of Five Dollars ($5.00) per share, of the aggregate par

value of the Five Million Dollars ($5,000,000).

The total number of shares, of stock of all classes

which Crystal Louisiana has authority to issue is Thirty-Six

Million (36,000,000) shares, consisting of Thirty-Five Million

(35,000,000) shares of common stock of the par value of One

Dollar ($1.00) per share, of the aggregate par value of

Thirty Five Million Dollars ($35,000,000) and One Million

RAM01088
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(1,000,000) shares of preferred stock of the par value of

Five Dollars ($5.00) per share, of the aggregate par value of

Five Million Dollars ($5,000,000).

SIXTH: The manner and basis of converting or

exchanging issued stock of the merged corporation into

different stock or other consideration and the manner of

dealing with any issued stock of the merged corporation not

to be so converted or exchanged shall be as follows:

(a) All shares, if any, of Crystal's common stock,

$1.00 par value ("Crystal Common Stock") which, immediately

prior to the effective time of the merger, were (i) held by

Crystal as treasury shares or (ii) outstanding and owned by

Crystal or any direct or indirect wholly owned subsidiary of

Crystal shall be cancelled and retired and no securities or

cash shall be issued or paid with respect thereto.

(b) Each share of Crystal Common Stock outstanding

at the effective time of' the merger shall be automatically

converted without any action oh the part of the holder

thereof into one fully paid and nonassessable share of common

stock of Crystal Louisiana ("Crystal Louisiana Common Stock").

After the effective time of the merger, each holder of an

outstanding certificate which prior thereto represented

shares of Crystal Common Stock shall be entitled, upon

surrender thereof to the transfer agent for Crystal Louisiana

Common Stock, to receive in exchange therefor a certificate
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or certificates representing the number of'shares of Crystal

Louisiana Common Stock into which the shares of Crystal

Common stock so surrendered shall have been converted as

aforesaid, of such denominations and registered in such names

as such holder may reguest. Until surrendered, each of such

outstanding certificates which, prior to the effective time

of the merger, represented shares of the Crystal Common Stock

shall for all purposes evidence the ownership of the shares

of Crystal Louisiana Common Stock into which such shares

shall have been so converted.

(c) All shares of Crystal Louisiana Common Stock

into which shares of Crystal Common Stock shall have been

converted shall be issued in full satisfaction of all rights

pertaining to such converted shares, subject, however, to the

obligation of Crystal Louisiana to pay such dividends, if

any, as may have been declared b'y Crystal on such shares of
t

Crystal Common Stock and as remain unpaid at the effective

time of the merger.

SEVENTH: The principal office of Crystal, organized

under the laws of the State of Maryland, is located in the

Parish of Caddo, State of Louisiana.

Crystal owns no property in the State of Maryland.

EIGHTH: The location of the principal office of

the surviving corporation in the State of Louisiana, the

state of its incorporation, is 400 Crystal Building, P. 0.

Box 21101, Shreveport, Louisiana 71120, and the name and post

-4-
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office address of the resident agent of Crystal Louisiana in

Maryland is The Corporation Trust Incorporated,. 32 South

Street, Baltimore, Maryland 21202.

NINTH: The terms and conditions of the merger

transaction as set forth in these Articles of Merger were

advised, authorized and approved by Crystal Oil Company, in

the manner and by the vote required by its charter and the

laws of Maryland. The manner in which the merger was

approved is as follows:

The merger was (a) duly advised by the board of

directors of Crystal Oil Company, by the adoption on

February 22, 1984, of a resolution declaring that the merger

herein proposed was advisable substantially upon the terms

and conditions set forth in these articles of merger, and

directing that the proposed merger be submitted for action

thereon at the annual meeting of the stockholders of said

corporation, and (b) duly approved by the stockholders of

said corporation in the manner and by the vote required by

law at the said meeting of the stockholders held on May 4,

1984, by the affirmative vote of the holders of two-thirds of

each class of stock entitled to vote separately thereon.

TENTH: The terms and conditions of the transaction

as set forth in these articles were duly advised and author-

ized and approved by Crystal Louisiana in the manner and by

the vote required by the laws of the State of Louisiana and

-5-
RAM01091



by the charter of the said corporation. The manner in which

the merger was approved is as follows:

The merger was (a) duly advised by the Board of

Directors of Crystal Oil Louisiana, Inc., by the adoption on

April 6, 1984, of a resolution declaring that the merger

herein proposed was advisable substantially upon the terms

and conditions set forth in these articles of merger, and

directing that the proposed merger be submitted for action

thereon to the sole stockholder of said corporation, and

(b) duly approved by the sole stockholder of said corporation

in the manner and by the vote required by law on May 2- /

1984.

IN WITNESS WHEREOF, Crystal Oil Company and Crystal

Oil Louisiana, Inc., the corporations parties to the merger,

have caused these articles of merger to be signed in their

respective corporate names and on their behalf by their

respective presidents or' vice-presidents and witnessed or

attested by their respective secretaries or assistant secre-

taries, as of the *&* day of WxvJ , 1984.

CRYSTAL OIL COMPANY

BY.
ATTEST:

resident(ogvViee-rr&aideate)

L. G.TCTsTcey, Secretaary

-6-
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CRYSTAL OIL LOUISIANA, INC.

ATTEST:

By. _
President (or Vice Presided)

Secretary (6T: Assistant Secretary)

THE UNDERSIGNED, President (or Vi.ee. rraoidonfe> of
Crystal Oil Company, who executed on behalf of said corporation
the foregoing Articles of Merger, of which this certificate
is made a part, hereby acknowledges, in the name and on
behalf of said corporation, the foregoing Articles of Merger
to be the corporate act of said corporation and further
certifies that, to the best of his knowledge, information and
belief, the matters and facts set forth therein with respect
to the approval thereof are true in all material respects,
under the penalties of perjury.

President)

THE UNDERSIGNED, President £ui UiUi-fiybiileirl) of
Crystal Oil Louisiana,, Inc. who executed on behalf of said
corporation the foregoing Articles of Merger, of which this
certificate is made a part, hereby acknowledges, in the name
and on behalf of said corporation, the foregoing Articles of
Merger to be the corporate act of said corporation and
further certifies that, to the best of his knowledge, infor-
mation and belief, the matters and facts set forth therein
with respect to the approval thereof are true in all material
respects, under the penalties of perjury.

-7-
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MAM VI-State Department ol Assessments nnd Taxation

THE ARTICLES OF MERGER

merging:

CRYSTAL OIL CCMPANY (a Md. Corp.)

into

CRYSTAL OIL LOUISIANA, INC. (a Louisiana Corp.)-Survivor

BEEN RECEIVED AND APPROVED BY THE STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION THIS 4th DAY OF May. 1984, at 1;49 P.M.

AND WILL BE RECORDED.

"S»

Deborah. Dickerson

301 W«»l Pr»sioo Str* .̂ 8*tanor«. Mvytand 21201 /Phon«: 383-3720
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of December 15, 1981

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

12 5/8% Subordinated Debentures due December 15, 2001
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a

corporation organized and existing under the laws of the

State of Louisiana (the "Company"), having its principal

offices at 229 Milam Street, P.O. Box 21101, Shreveport,

Louisiana 71120, and BANKERS TRUST COMPANY, a New York state

banking association organized and existing under the laws of

New York ("Trustee"), having its principal corporate trust

office at 280 Park Avenue, New York, New York 10017;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of December 15,

1981, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 12 5/8% Subordinated Debentures due

December 15, 2001 (the "Debentures") in the original aggre-

gate principal amount of $80,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger Agree-

ment" ), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee- in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

-2-
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succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14..01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company

-3-
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and the Trustee for the equal and proportionate benefit of

all holdefs of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13, shall

also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with

-4-

RAM01099



the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then

-5-
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

-6-
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the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested,"all as of the day and year first above written.

ATTEST:

SECRETARY

ATTEST:

CRYSTAL OIL LOUISIANA, INC.

By: A

BANKERS TRUST COMPANY

• Vice President

-8-
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA J
1

PARISH OF CADDO {

This instrument was acknowledged before me on

, 1984, by T̂ &ud' ?-. ̂tikct ~t . the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Puttaic in and for
the State of Louisiana

My commission expires:

At-
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TRUSTEE

STATE OF

COUNTY OF

This instrument was acknowledged before^me^on

_, 1984, by , ajvice President

of BANKERS TRUST COMPANY, a New York state banking associa-

tion, on behalf of said state banking corporation, in its

capacity as trustee. ,

My commission expires:

lic in and for,
te of / '

ROSEMARY MELENOEZ
Notary PuOhc, Sute ol New York

No. 03-4679497
Q'janliea m Brcn> County

Certificate F'lad in New York County
Commission Expires Marcli 30. '966

-10-
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of July 15, 1980

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

13 3/4% Subordinated Debentures due July 15, 2000
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a

corporation organized and existing under the laws of the

State of Louisiana (the "Company"), having its principal

offices at 229 Milan Street, P.O. Box 21101, Shreveport,

Louisiana 71120, and BANKERS TRUST COMPANY, a New York state

banking corporation organized and existing under the laws of

New York ("Trustee"), having its principal corporate trust

office at 280 Park Avenue, New York, New York 10017;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of July 15,

1980, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 13-3/4% Subordinated Debentures due

July 15, 2000 (the "Debentures") in the original aggregate

principal amount of $35,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

.-. . observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

-2-
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succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms; have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company

-3-
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and the Trustee for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13, shall

also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with

-4-
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the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to reguire or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

-6-
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the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and

-7-
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SCCRET4,

ATTEST:

//

CRYSTAL OIL LOUISIANA, INC.

Title:

BANKERS TRUST COMPANY

'*tfy~ Vice President

-8-
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CRYSTAL OIL LOUISIANA, INC

STATE OF LOUISIANA

PARISH OF CADDO

This instrument was acknowledged before me on

, 1984, by 'flilrf p. "JEfiblA-fr , the

\ of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

My commission expires

Notary Public in and f
the State of Louisiana

-9-
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TRUSTEE

STATE OF r_

COUNTY OF X/-V-

This instrument was acknowledged before jne on
0 . rr ., - /lisu^ZZrrf'
•>, 1984, by ' » '• "' •• -• , aJvice President

of BANKERS TRUST COMPANY, a New York state banking

corporation, on behalf of said state banking corporation,

in its capacity as trustee.

I Notary Pualic in and f<
the State of

My commission expires: ROSEMARY MELENDE2
Notary Public. Slate oi New York

No. 03-M579497
Qualified m Bronx County

Certificate Filed in New York County
Commission Exoires March 30. 1986

-10-
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of June 15, 1978

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

12 5/8% Subordinated Debentures due June 15, 1990
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a

corporation organized and existing under the laws of the

State of Louisiana (the "Company"), having its principal

offices at 229 Milam Street, P,0. Box 21101, Shreveport,

Louisiana 71120, and BANKERS TRUST COMPANY, a New York state

banking corporation organized and existing under the laws of

New York ("Trustee"), having its principal corporate trust

office at 280 Park Avenue, New York, New York 10017;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of June 15,

1978, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 12-5/8% Subordinated Debentures due

June 15, 1990 (the "Debentures") in the original aggregate

principal amount of $20,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984,

between the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for-all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the
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succession of the Company as the successor to the Predecessor

Company arid the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

.-. . herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13,

shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with
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the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to
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the Existing Indenture and shall be construed in connection

with and a's part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 193-9, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

CRYSTAL OIL LOUISIANA, INC,

ATTEST: BANKERS TRUST COMPANY

By: K xi4t̂ CtoĈ -̂
... ///vice President
f i-t
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA |
»

PARISH OF CADDO f

This instrument was acknowledged before me on

jja , 1984, bv^tJBarf' "3- . KftVteHi . the
of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Publ/ic in and
the State of Louisiana

My commission expires:
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TRUSTEE

STATE OF

COUNTY OF x/-y. !
This instrument was acknowledged before me on

• /L±A**LA"^.
1984, by • • , sJfice President

of BANKERS TRUST COMPANY, a New York state banking corpora-

tion, on behalf of said state banking corporation, in its

capacity as trustee.

I
'

My commission expires:

Notary Public in and £0r
the State of ^V

ROSEMARY MELENOSZ
Notary Publ'C. Stale oi New York

No. 03-<lc79^97
Quali'ieO m 8ror« County

Cartilicate Piled in New Yorn County
Commission Expires March 30. 1986
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of April 15, 1980

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

11 3/8% Convertible Subordinated Debentures due 2000
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a corporation

organized and existing under the laws of the State of Louisiana

(the "Company"), having its principal offices at 229 Milam

Street, P.O. Box 21101, Shreveport, Louisiana 71120, and

BANKERS TRUST COMPANY, a New York state banking corporation

organized and existing under the laws of New York ("Trustee"),

having its principal corporate trust office at 280 Park

Avenue, New York, New York 10017; . .

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of April 15,

1980, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 11-3/8% Convertible Subordinated Debentures

due 2000 (the "Debentures") in the original aggregate princi-

pal amount of $50,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger Agreement"),

the Predecessor Company has been merged with and into the

Company on the date hereof (the "Merger"), and in
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connection with the Merger/ each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and the

interest on all the outstanding Debentures and the perform-

ance of each and every covenant and condition required to be

performed or observed by the Predecessor Company under the

Existing Indenture;

-2-
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WHEREAS, Section 15.06 of the Existing Indenture

provides that in the event the Predecessor Company merges

into any other corporation (other than in certain instances

not herein applicable), such successor corporation shall

execute with the Trustee a supplemental indenture to the

Existing Indenture providing that each Debenture shall be

convertible into the kind and amount of shares of stock and

other securities or property receivable upon such merger by a

holder of a number of shares of common stock of the Pre-

decessor Company and also providing for adjustments which,

for events subsequent to the effective date of the supple-

mental indenture, shall be nearly equivalent as may be

practicable to the adjustments provided in Article Fifteen of

the Existing Indenture;

WHEREAS, immediately prior to the Merger, each

$1,000 principal amount of the Debentures was convertible

into 49 shares of common stock of the Predecessor Company at

a conversion price of $ 20.20 per share;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all of the

obligations of the Predecessor Company and to make provision

with respect to the conversion rights of the Debentures
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pursuant to the requirements of Section 15.06 of the Existing

Indenture;.

WHEREAS, Section 14.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures to

provide for, among other things, the purposes described

above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee, for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company",

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13,

shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed, and has

provided for conversion rights in accordance with Section

15.06 of the Existing Indenture.
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Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with

the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a Maryland

corporation ("Crystal") was merged into Crystal Oil

Louisiana, Inc., a Louisiana corporation ("Crystal

Louisiana"). Crystal Louisiana has, pursuant to the

terms of that merger and that certain First Supplemental

Indenture dated as of May 4, 1984, between it and the

Trustee (the "Supplemental Indenture"), assumed the

due and punctual payment of the principal of and premium,

if any, and the interest on the Debentures and the

performance of each and every covenant and condition of

the Indenture to be performed or observed by Crystal.

This Debenture is now convertible into shares of Common

Stock of Crystal Louisiana subject to adjustment as

provided in Article 15 of the Indenture. Copies of the
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Supplemental Indenture are on file at the principal

corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then

outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified
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and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provis.ion of the Existing Indenture which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

-8-
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shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and

their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

ATTEST:

CRYSTAL OIL LOUISIANA, INC.

BANKERS TRUST COMPANY
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA (
»

PARISH OF CADDO f

This instrument was acknowledged before me on

WVax^ , 1984, by ̂ JLlx̂  "fr- 7&tu*K, the P̂ lA*̂ "

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Public in and for
the State of Louisiana

My commission expires

Clt -di
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TRUSTEE

STATE OF

COUNTY OF

f/.

/h/i/'A/

This instrument was acknowledged before me on
fl^^tf^c'

1984, by .-•• • _ , advice President

of BANKERS TRUST COMPANY, a New York state banking corpora-

tion, on behalf of said state banking corporation, in its

capacity as trustee.

/ Notary Public in and fo
the S'tate of

My commission expires: ROSEMARY MELENOE;
Notary PUDIIC. Slate ol New YcrK

No. 03-»G79-i97
Qualified in Qfon» County

Certidcaie P-iec m Mew VOIK County
Expires Marcn 30. '988

-H-
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

BANK OF THE SOUTHWEST NATIONAL ASSOCIATION, HOUSTON
as Trustee

to

INDENTURE

Dated as of December 15, 1983

between

CRYSTAL OIL COMPANY

and

BANK OF THE SOUTHWEST NATIONAL ASSOCIATION, HOUSTON
as Trustee

14 7/8% Senior Subordinated Debentures
due December 15, 1998
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a corpora-

tion organized and existing under the laws of the State of

Louisiana (the "Company"), having its principal offices at

229 Milara Street, P.O. Box 21101, Shreveport, Louisiana

71120, and BANK OF THE SOUTHWEST NATIONAL ASSOCIATION,

HOUSTON, a state banking corporation organized and existing

under the laws of Texas ("Trustee"), having its principal

corporate trust office at 910 Travis, Houston, Texas 77002;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of December 15,

1983, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 14 7/8% Senior Subordinated Debentures due

December 15, 1998 (the "Debentures") in the original aggregate

principal amount of $130,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984,

between the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the^Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

RAM01142
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succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13,

shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with
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the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

.that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to
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the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture
j

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

CRYSTAL OIL LOUISIANA, INC.

ATTEST: BANK OF THE SOUTHWEST NATIONAL
ASSOCIATION, HOUSTON

Vice President

RAM01148
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA f
i

PARISH OF CADDO (

This instrument was acknowledged before me on

* ? . 1984, by ̂ jjpJAf^-. "\5ftbiA3k / the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

My commission expires

(it ̂ A.

Notary Public in and
the State of Louisic

RAM01149
-9-



TRUSTEE

STATE OF TEXAS {

COUNTY OF HARRIS (

This instrument was acknowledged before me on

MflV \ , 1984, by ,T.CHfci'st"̂ frTrHsU''x) , a Vice President

Of BANK OF THE SOUTHWEST NATIONAL ASSOCIATION, HOUSTON, a

state banking corporation, on behalf of said state banking

corporation, in its capacity as trustee.

ay

My commission expires:

Notary Public in and for
the State of Texas

DONNA LYNNSMfTH
Notary PubHc, State of Tern

My Commission Expire* June 25.1966

-10-
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between

CRYSTAL OIL LOUISIANA, INC.

and

FIRST CITY NATIONAL BANK OF HOUSTON,
as Trustee

to

INDENTURE

Dated as of May I, 1981

between

CRYSTAL OIL COMPANY

and

FIRST CITY NATIONAL BANK OF HOUSTON,
as Trustee

9% Convertible Subordinated Debentures due 1991
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a corpora-

tion organized and existing under the laws of the State of

Louisiana (the "Company"), having its principal offices at

229 Milam Street, P.O. Box 21101, Shreveport, Louisiana

71120, and FIRST CITY NATIONAL BANK OF HOUSTON, a national

banking corporation organized and existing under the laws

of the United States of America ("Trustee"), having its

principal corporate trust office in Houston, Texas;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland

(the "Predecessor Company"), has heretofore executed and

delivered to the Trustee that certain Indenture dated as of

May 1, 1981, by and between the Predecessor Company and the

Trustee (the "Existing Indenture") pursuant to which the

Predecessor Company issued its 9% Convertible Subordinated

Debentures due 1991 (the "Debentures") in the original

aggregate principal amount of $31,200,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in

connection with the Merger, each outstanding share of common
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stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 11.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment

of the principal of and the interest on all the outstanding

Debentures and the due and punctual performance and obser-

vance of all of the covenants and conditions of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and the interest on all the

outstanding Debentures and the performance of all of the

covenants and conditions required to be performed or observed

by the Predecessor Company under the Existing Indenture;

WHEREAS, Section 3.04(h) of the Existing Indenture

provides that in the event the Predecessor Company merges

into any other corporation (other than in certain instances
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not herein applicable), such successor corporation shall

execute with the Trustee a supplemental indenture to the

Existing Indenture providing that each Debenture shall be

convertible into the number of shares of stock or other

securities or property (including cash) or a combination or

thereof receivable upon such merger by a holder of a number

of shares of common stock of the Predecessor Company and

also providing for adjustments which, for events subsequent

to the effective date of the supplemental indenture, shall

be nearly equivalent as may be practicable to the adjustments

provided in Article Three of the Existing Indenture;

WHEREAS, immediately prior to the Merger, each

$1,000 principal amount of the Debentures was convertible

into 26 shares of common stock of the Predecessor Company at

a conversion price of $37.50 per share;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all of the

obligations of the Predecessor Company and to make provision

with respect to the conversion rights of the Debentures

pursuant to the requirements of Section 3.04(h) of the Existing

Indenture;

WHEREAS, Section 10.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from
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time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures to

provide for, among other things, the purposes described

above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company

and the Trustee, for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:
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ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company",

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company;

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to the provisions

hereof, shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and the

interest on all the Debentures, and the performance and

observance of all of the covenants and conditions of the

Existing Indenture on the part of the Predecessor Company to

be performed or observed, and has provided for conversion

rights in accordance with Section 3.04(h) of the Existing

Indenture.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with
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the same effect as if the Company had been named as the

"Company" therein.

Section 2.03. Immediately after the Merger, each

$1,000 principal amount of the Debentures will be convertible

into 26 shares of common stock of the Company at a conversion

price of $37.50 per share.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a Maryland

corporation ("Crystal") was merged into Crystal Oil

Louisiana, Inc., a Louisiana corporation ("Crystal

Louisiana"). Crystal Louisiana has, pursuant to the

terms of that merger and that certain First Supplemental

Indenture dated as of May 4, 1984, between it and the

Trustee (the "Supplemental Indenture"), assumed the

due and punctual payment of the principal of and the

interest on the Debentures and the performance of all

of the covenants and conditions of the Indenture to

be performed or observed by Crystal. This Debenture

is now convertible into shares of Common Stock of

Crystal Louisiana subject to adjustment as provided

in Article 3 of the Indenture. Copies of the
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Supplemental Indenture are on file at the principal

corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then

outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

the Existing Indenture and shall be construed in connection
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with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for

their correctness. The Trustee makes no representations as

to the validity or sufficiency of this First Supplemental

Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

ATTEST:

CRYSTAL OIL LOUISIANA, INC.

Ltle: PRESIDENT^

FIRST CITY NATIONAL BANK OF
HOUSTON

By:
Vice President

-9-
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA |
I

PARISH OF CADDO j

This instrument was acknowledged before me on

• 1984, by ̂ EJbU». *^Wfc , the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Public in and£/for
the State of Louisiana

My Commission expires:
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TRUSTEE

STATE OF "/£<</ y I
I

COUNTY OF

This instrument was acknowledged before me on

1984, by /)&»*# kJJrtre a Vice President

of FIRST CITY NATIONAL BANK OF HOUSTON, a national banking

association, on behalf of said national banking association,

in its capacity as trustee.

/ Notary Public in and for
(s the State of

My commission expires:
JANICE S. MOREHEAO

Notary Public State of Texas
Mu Commission EjBlfM AOfil 30. 1985

RAM01162-11-



CRYSTAL OIL COMPANY

COMPOSITE CERTIFICATE

The undersigned, Robert F. Roberts, as Chairman of

the Board, President and Chief Executive Officer, and L. G.

Caskey, as Secretary, of Crystal Oil Company, a Louisiana

corporation (the "Company"), do hereby certify, respectively

as follows:

1. The undersigned, Robert F. Roberts, as

chairman of the Board, President and Chief

Executive Oficer, and L. G. Caskey, as Secretary,

of the Company certify that the persons named

in Exhibit A attached hereto have been duly

elected or appointed, have been duly qualified

and on April 6, 1984, were and at all subsequent

times to and including the date hereof have been

officers of the Company holding the respective

offices set opposite their names in Exhibit A and

the signatures set opposite their names in

Exhibit A are their genuine signatures or copies

thereof.

2. The undersigned, L. G. Caskey, as

Secretary of the Company, certifies:
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(i) The Articles of Incorporation of

the Company have not been amended or otherwise

modified since April 30, 1984;

(ii) Attached hereto as Exhibit B is a

true and correct copy of the Plan of Reorgani-

zation and Agreement of Merger;

(iii) Attached hereto as Exhibit C are

true and correct copies of the resolutions

of the Board of Directors of the Company

which are now and have been in full force

and effect since April 6, 1984 and May 2,

1984, respectively, and of the sole share-

holder of the Company which are now and have

been in full force and effect since May 2,

1984; and

(iv) Attached hereto as Exhibit 0 are

true and correct copies of the First Supple-

mental Indentures dated as of May 4, 1984,

between the Company and Bankers Trust Company

(the "Trustee") with respect to the following

Indentures:

(i) Indenture dated as of

June 15, 1978, between the Company

and the Trustee with respect to

12-5/8% Subordinated Debentures due

June 15, 1990;
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(ii) Indenture dated as of April 15,

1980, between the Company and the Trustee

with respect to 11-3/8% Convertible

Subordinated Debentures due 2000;

(iii) Indenture dated as of July 15,

1980, between the Company and the Trustee

with respect to 11-3/8% Convertible

Subordinated Debentures due 2000;

and

(iv) Indenture dated as of

December 15, 1981 between the Company

and the Trustee with respect to 12-5/8%

Subordinated Debentures due December 12,

2001.

WITNESS our hands and the seal of the Company this

4th day of May, 1984.

ibe'rt F. Roberts," Chairman of the
Board, President and
Chief Executive Officer

L. G. Caskey, Secretary
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EXHIBIT A

NAME

Robert F. Roberts

Joseph B. Boddie

L. G. Caskey

OFFICE

Chairman, of the Board,
President and Chief
Executive Officer

Vice President, Corporate
Affairs and Administration

Secretary

SIGNATURE

/
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EXHIBIT 6

PLAN OF REORGANIZATION
AND

AGREEMENT OF MERGER

This Plan of Reorganization and Agreement of Merger
dated as of mQvL. 2.**- , 1984 (this "Agreement"),
between CrystalJ O i l C o m p a n y , a Maryland corporation
("Crystal"), and Crystal oil Louisiana, Inc., a Louisiana
corporation ("Crystal Louisiana"), such corporations being
hereinafter collectively referred to as the "Constituent
Corporations",

W I . T N E S S E T H :

WHEREAS, Crystal is a corporation duly organized
and existing under the laws of the State of Maryland, having
been incorporated on February 3, 1926, and having an autho-
rized capital stock of 36,000,000 shares of capital stock
comprised of (i) 1,000,000 shares of Preferred Stock, $5.00
par value, none of which is issued and outstanding, and
(ii) 35,000,000 shares of common stock, $1.00 par value (the
"Crystal Common Stock"), of which 20,937,454 shares are
issued and outstanding and 2,877,884 shares are reserved for
issuance upon conversion of Crystal's convertible securities.

WHEREAS, Crystal Louisiana is a corporation duly
organized and existing under the laws of the State of
Louisiana, having been incorporated on February 24, 1984,
and its registered office is in the parish of Caddo,
and having an authorized capital stock comprised of
(i) 1,000,000 shares of Preferred Stock, $5.00 par value per
share, none of which is issued and outstanding and
(ii) 35,000,000 shares of common stock, $1.00 par value per
share (the "Common Stock"), of which one share is issued and
outstanding.

WHEREAS, the respective Boards of Directors of
Crystal and Crystal Louisiana deem it advisable and in the
best interests of said corporations and the respective
stockholders thereof, that Crystal be merged with and into
Crystal Louisiana as the surviving corporation as authorized
by the statutes of the States of Maryland and Louisiana under
and pursuant to the terms and conditions hereinafter set
forth, and each of such Boards has duly approved this Agree-
ment ; and

NOW, THEREFORE, in consideration of the premises
and the mutual covenants and agreements herein contained, and
for the purpose of setting forth the terms and conditions of
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the merger provided for by this Agreement (the "Merger"), the
mode of carrying the same into effect, the manner and basis
of converting the shares of the Crystal Common Stock into
shares of the Crystal Louisiana Common Stock and such other
details and provisions as are deemed necessary or desirable,
the parties hereto have agreed and do hereby agree, subject
to the approval or adoption of this Agreement by the requi-
site vote of the stockholders of each Constituent
Corporation, and subject to the conditions hereinafter set
forth, as follows:

ARTICLE I

Merger and Name of
Surviving Corporation

At the Effective Time of the Merger, as hereinafter
defined, Crystal shall be merged with and into Crystal
Louisiana, which is hereby designated as the "Surviving
Corporation", which shall be named "Crystal Oil Company".

ARTICLE II

Terms and Conditions of Merger

The terms and conditions of the Merger are (in
addition to those set forth elsewhere in this Agreement) as
follows:

(a) Upon and following the Effective Time of the
Merger:

(1) The Constituent Corporations shall be a single
corporation, which shall be Crystal Louisiana, the
corporation designated herein as the Surviving
Corporation.

(2) The separate corporate existence of Crystal
shall cease.

(3) The Surviving Corporation shall possess all
the rights, privileges, immunities and franchises, of a
public as well as of a private nature, of each of the
Constituent Corporations; and all property, real, per-
sonal and mixed, and all debts due to either Constituent
Corporation on whatever account, including subscriptions
to shares, and all other choses in action, and all and
every other interest, of or belonging to or due to
either of the Constituent Corporations shall be taken
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and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed.

(4) The Surviving Corporation shall be responsible
and liable for all liabilities and obligations of each
of the Constituent Corporations; and any claim existing
or action or proceeding pending by or against either of
the Constituent Corporations may be prosecuted as if the
Merger had not taken place, or the Surviving Corporation
may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of either of
the Constituent Corporations shall be impaired by the
Merger. The Surviving Corporation shall adopt, assume
and continue all employee benefit plans, whether welfare
or retirement, without any gap or lapse of coverage.

(b) At the Effective Time of the Merger, pursuant
to Section 2 of Article V of the bylaws of the Surviving
Corporation, the number of directors comprising the Board of
Directors of the Surviving Corporation shall be six (6),
and the Board of Directors, and the members thereof, of the
Surviving Corporation shall be:

Robert F. Roberts
Mark A. Roberts
L. G. Caskey
Richard H. Sucher
R. Gordon Bader
James E. Hogle, Jr.

each to serve in accordance with the bylaws of the Surviving
Corporation and until his successor shall have been duly
elected and qualified.

(c) At the Effective Time of the Merger, the
officers of Crystal immediately prior to the Effective Time
of the Merger, shall be and constitute the officers of the
Surviving Corporation to serve in accordance with the bylaws
of the Surviving Corportion until their respective successors
shall have been duly elected and qualified in accordance with
such bylaws.

(d) The first annual meeting of the shareholders
of the Surviving Corporation held after the date of the
filing of this Agreement in the office of the Secretary of
State of Louisiana shall be the annual meeting provided or
to be provided by the by-laws thereof for the year 1985.

(e) The first regular meeting of the Board of
Directors of the Surviving Corporation to be held after the
date of filing of this Agreement in the office of the
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Secretary of State of Louisiana may be called or may convene
in the manner provided in the by-laws of the Surviving
Corporation and may be held at the time and place specified
in the notice of the meeting.

ARTICLE III

Capitalization of Surviving Corporation
And Manner and Basis of Converting Shares

The total authorized capital stock of the Surviving
Corporation shall be as set forth in the Articles of
Incorporation of the Surviving Corporation, that is,
35,000,000 shares of common stock, $1.00 par value (the
"Common Stock of- the Surviving Corporation") and 1,000,000
shares of Preferred Stock, $5.00 par value.

The manner and basis of converting the shares of
Crystal into shares of the Surviving Corporation and the mode
of carrying the Merger into effect shall be as follows:

(a) All shares, if any, of the Crystal Common
Stock which, immediately prior to the Effective Time of the
Merger, were (i) held by Crystal as treasury shares or
(ii) outstanding and owned by Crystal or any direct or
indirect wholly owned subsidiary of" Crystal shall be
cancelled and retired and no securities or cash shall be
issued or paid with respect thereto.

(b) Each share of Crystal Common Stock outstand-
ing at the Effective Time of the Merger shall be automati-
cally converted without any action on the part of the holder
thereof into one fully paid and nonassessable share of
Common Stock of the Surviving Corporation. After the
Effective Time of the Merger, each holder of an outstanding
certificate which prior thereto represented shares of Crystal
Common Stock shall be entitled, upon surrender thereof to the
transfer agent for the Common Stock of the Surviving Corpor-
ation, to receive in exchange therefor a certificate or
certificates representing the number of shares of Common
Stock of the Surviving Corporation into which the shares of
Crystal Common Stock so surrendered shall have been converted
as aforesaid, of such denominations and registered in such
names as such holder may request. Until surrendered as
provided in this paragraph (b), each of such outstanding
certificates which, prior to the Effective Time of the
Merger, represented shares of the Crystal Common Stock shall
for all purposes evidence the ownership of the shares of
Common Stock of the Surviving Corporation into which such
shares shall have been so converted.
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(c) All shares of Common Stock of the Surviving
Corporation into which shares of Crystal Common Stock
shall have been converted pursuant to this Article III shall
be issued in full satisfaction of all rights pertaining to
such converted shares, subject, however, to the obligation of
the Surviving Corporation to pay such dividends, if any, as
may have been declared by Crystal on such shares of Crystal
Common Stock and as remain unpaid at the Effective Time of
the Merger.

(d) If any certificate for shares of capital stock
of the Surviving Corporation is to be issued in a name other
than that in which the certificate surrendered in exchange
therefor is registered, it shall be a condition of the
issuance thereof that the certificate so surrendered shall be
properly endorsed and otherwise in proper form for transfer
and that the person requesting such exchange shall have paid
to the Surviving Corporation or any agent designated by it
any transfer or other taxes required by reason of the
issuance of a certificate for shares of capital stock of the
Surviving Corporation in any name other than that of the
registered holder of the certificate surrendered, or
establish to the satisfaction of the Surviving Corporation or
any agent designated by it that such tax has been paid or is
not payable.

ARTICLE IV

Articles of Incorporation and Bylaws

(a) The Articles of Incorporation, and each
amendment thereto, of Crystal Louisiana as existing and
constituted immediately prior to the Effective Time of the
Merger shall, upon the Merger's becoming effective, be and
constitute the Articles of Incorporation of the Surviving
Corporation until amended in the manner provided by law;
provided, however, that Article First of the Articles of
Incorporation of the Surviving Corporation is hereby amended
to be effective at the Effective Time of the Merger to read
as follows:

FIRST: The name of the corporation is
Crystal Oil Company.

(b) The bylaws of Crystal Louisiana as existing
and constituted immediately prior to the Effective Time of
the Merger shall, upon the Merger's becoming effective, be
and constitute the bylaws of the Surviving Corporation until
amended in the manner provided by law.
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ARTICLE V

Other Provisions with Respect to Merger

(a) This Agreement shall be submitted to the
stockholders of each Constituent Corporation as provided by
the applicable laws of the States of Maryland and Louisiana.
As soon as practicable after the approval or adoption thereof
by the stockholders of each Constituent Corporation in
accordance with the requirements of the laws of the States of
Maryland and Louisiana and the obtaining of all necessary
regulatory approvals, all required documents shall be
executed, filed and recorded and all required acts shall be
done in order to accomplish the Merger under the provisions
of the applicable statutes of the States of Maryland and
Louisiana.

ARTICLE VI

Approval and Effective Time of the Merger

The Merger shall become effective when all the
following actions shall have been taken:

(a) this Agreement shall be adopted and approved
on behalf of each Constituent Corporation in accordance
with the General Corporation Law of the State of
Maryland and the Louisiana Business Corporation Law,

(b) Articles of Merger (with this Agreement at-
tached as part thereof), setting forth the information
required by, and executed and verified in accordance
with, the Maryland General Corporation Law, shall be
filed in the office of the Secretary of State of the
State of Maryland, and

(c) this Agreement as so adopted and approved,
when certified, executed and acknowledged in accordance
with the Business Corporation Law of the state of
Louisiana, shall be filed and recorded in the office of
the Secretary of State of the State of Louisiana (the
particular time and date at which such filing and re-
cording shall be accomplished being herein referred to
as the "Effective Time of the Merger").

ARTICLE VII

Miscellaneous Provisions

(a) If at any time the Surviving Corporation
shall consider or be advised that any further assignment or
assurance in law or other action is necessary or desirable
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to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation the title to any property or rights of
Crystal acquired or to be acquired by or as a result of the
Merger, the proper officers and directors of Crystal and the
Surviving Corporation, respectively, shall be, and they
hereby are, severally and fully authorized to execute and
deliver such deeds, assignments and assurances in law and to
take such other action as may be necessary or proper in the
name of Crystal or the Surviving Corporation to vest, perfect
or confirm title to such property or rights in the Surviving
Corporation and otherwise carry out the purposes of this
Agreement.

(b) The Boards of Directors of the Constituent
Corporations may (by an instrument in writing signed on
behalf of each of the parties hereto) amend this Plan of
Reorganization and Agreement of Merger at any time prior to
the filing of this Plan of Reorganization and Agreement of
Merger with the Secretary of State of the State of Louisiana,
provided that any amendment to this Plan of Reorganization
and Agreement of Merger made subsequent to the adoption of
this Plan of Reorganization and Agreement of Merger by the
stockholders of any Constituent Corporation shall not
(1) alter or change the amount or kind of shares, securities,
cash, property and/or rights to be received.in exchange for
or on conversion of all or any of the shares of any class or
series thereof of such Constituent Corporation, (2) alter or
change any term of the Articles of Incorporation of the
Surviving Corporation to be effected by the Merger, or
(3) alter or change any of the terms and conditions of this
Plan of Reorganization and Agreement of Merger if such
alteration or change would adversely affect the holders of
any class of series thereof of such Constituent Corporation.

(c) For the convenience of the parties and to
facilitate the filing and recording of this Agreement, any
number of counterparts hereof may be executed, and each such
counterpart shall be deemed to be an original instrument.

(d) This Agreement and the legal relations between
the parties hereto shall be governed by and construed in
accordance with the laws of the State of Louisiana except
insofar as provisions of the Maryland General Corporation Law
are required by the laws of the State of Maryland to be
applied to the Merger.

(e) The Surviving Corporation shall pay all
expenses of carrying this Agreement into effect and of
accomplishing the Merger.

(f) This Agreement cannot be altered or amended
except pursuant to an instrument in writing signed by the
parties hereto.

-7- RAM01173



IN WITNESS WHEREOF, the parties to this agreement
of merger, pursuant to authority duly given by their
respective boards of directors have caused this agreement of
merger to be executed by a majority of the directors of each
party hereto, and corporate seal affixed.

CRY

V Robert P. Roberts

Mark A. Roberts

skey

Richard H. Suche

R. Gordon Bader

CRYSTAL OIL LOUISIANA, IN

Robert F. Roberts

Mark A. Roberts

key

R. Gordon Bader

ames E. Hogle , 3^,. I f /
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I, L. G. Caskey, Secretary of Crystal Oil Louisiana,
Inc., a corporation organized and existing undr the laws of
the State of Louisiana, hereby certify, as such secretary,
that the Plan of Reorganization and Agreement of Merger to
which this certificate is attached, after having been first
duly signed by a majority of the board of directors on behalf
of said corporation and having been signed by a majority of
the Board of Directors on behalf of Crystal Oil Company, a
Maryland corporation, was duly submitted to the shareholders
of said Crystal Oil of Louisiana, Inc. at a special meeting
of said shareholders called and held separately from the
meeting of shareholders of any other corporation after notice
by mail as provided by R.S. 12:73, La. Rev. stats. 1950 on
the 26th{ day of March , 1984, for the purpose of considering
and taking action upon the proposed Plan of Reorganization
and Agreement of Merger; that a quorum of shareholders was
present or represented at said meeting; that one share of
stock of said corporation was on said date issued and
outstanding having voting power; that the proposed Plan of
Reorganization and Agreement of Merger was approved by the
shareholders by an affirmative vote representing at least
two-thirds of the voting power present at the shareholders
meeting of said corporation, and that thereby the Plan of
Reorganization and Agreement of Merger was at said meeting
duly adopted as the act of the shareholders of said Crystal
Oil Louisiana, Inc. and the duly adopted agreement of said
corporation.

WITNESS my hand on this _^hday of MaV ,
1984.

Lx. G. Caskey, Secretary
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I, L. G. Caskey, Secretary of Crystal Oil Company,
a corporation organized and existing under the laws of the
State of Maryland, hereby certify, as such Secretary and
under the seal of the said corporation, that the Plan of
Reorganization and Agreement of Merger to which this
Certificate is attached, after having been first duly signed
on behalf of the said corporation by a majority of the
directors thereof, was duly submitted to the stockholders of
said Crystal Oil Company, at the annual meeting of said
stockholders called and held separately from the meeting of
stockholders of any other corporation, after at least ten
(10) days' notice by mail, as provided by the Maryland
General Corporation Law on the 27th day of April, 1984 for
the purpose of considering and taking action upon the pro-
posed Plan of Reorganization and Agreement of Merger/ that
20.937.454 (20.937454 ) shares of stock of
said corporation were on said day issued and outstanding,
that the holders of 285,596 ( 285_'596 )
shares voted against theapprovalof the proposed Plan of
Reorganization and Agreement of Merger, the said affirmative
vote representing at least two-thirds of the total number of
shares of the outstanding capital stock of said corporation
entitled to vote thereon, and thereby the Plan of
Reorganization and Agreement of Merger was at said meeting
duly adopted as the act of the stockholders of said Crystal
Oil Company as the duly adopted Agreement of the
said corporation.

WITNESS my hand on this _4thday of May ,
1984.

|>L."1G. Caskey, Secretary
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THE ABOVE PLAN OF REORGANIZATION AND AGREEMENT OF MERGER, having been
executed by a majority of the Board of Directors of each corporate party
thereto, and having been adopted separately by each corporate party thereto, in
accordance with the provisions of the Business Corporation Law of the State of
Louisiana, and the General Corporation Law of the State of Maryland, and that
fact having been certified on said Plan of Reorganization and Agreement of
Merger by the Secretary of corporate party thereto, the President of each
corporate party thereto does now hereby execute the said Plan of Reorganization
and Agreement of Msrger by authority of the directors and shareholders thereof,
as a respective agreement of each of said corporations, on this 4th day of May,
1984.

CRYS OIL COMPANY

Robert F. Roberts, President

CRYSTAL OIL LOUISIANA, INC.

Robert F. Roberts, President
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STATE OF LOUISIANA X
PARISH OF CADDO X

BE IT REMEMBERED that on this 4th day of May, A.D. 1984, personally
cane before ne, the undersigned, a Notary Public in and for the parish and
state aforesaid, Robert F. Roberts, President of Crystal Oil Louisiana, Inc., a
corporation of the State of Louisiana and one of the corporations described in
and which executed the foregoing Plan of Reorganization and Agreenent of
Msrger, and he duly executed said Plan of Reorganization and Agreenent of
Merger before ne and acknowledged said Plan of Reorganization and Agreement of
Msrger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I
have hereunto affixed my official hand and seal, on the day and date first
hereinabove written.

'^Robert F. Roberts', President of
Crystal Oil Louisiana, Inc.
(A Louisiana Corporation)

(NOTARIAL SEAL)
NOTARY PUBLIC
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STATE OF LOUISIANA X
PARISH OF CADDO I

BE IT REMEMBERED that on this 4th day of May, A.D. 1984, personally
cane before me, the undersigned, a Notary Pi±>lic in and for the parish and
state aforesaid, Robert F. Roberts, President of Crystal Oil Company, a
corporation of the State of Maryland and one of the corporations described in
and which executed the foregoing Plan of Reorganization and Agreement of
Merger, and he duly executed said Plan of Reorganization and Agreement of
Merger before me and acknowledged said Plan of Reorganization and Agreement of
Merger to be the agreement of said corporation.

IN WITNESS WHEREOF the said appearer has signed these presents and I
have hereunto affixed my official hand and seal, on the day and date first
hereinabove written.

-'-r "•= —"-1 \ / _ I,' V ^^ ^S. J
Robert F. Roberts,.'President of
Crystal Oil Company
(A Maryland Corporation)

(NOTARIAL SEAL)
NOTARY PUBLIC
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CRYSTAL OIL LOUISIANA, INC.

Consent of Directors in Lieu
of Organization Meeting

Pursuant to Section 12:81(C)(9) of the Business

Corporation Law of the State of Louisiana, the undersigned,

being all of the directors of Crystal Oil Louisiana, Inc., a

Louisiana corporation (the "Company"), and in lieu of an

organization meeting of directors, the call of which is

hereby expressly waived, do hereby consent to the adoption of

the following resolutions:

RESOLVED, that the form, terms and provi-
sions of the Articles of Incorporation of the

• Company approved and filed in the office of the
Secretary of State of the State of Louisiana on
the 24th day of February, 1984, and a certified
copy of which was recorded in the office of the
Recorder of Mortgages of Caddo Parish, Louisiana,
on the J£-day of April, 1984, are hereby in all
respects approved, and that the Secretary is
hereby instructed to file in the minute book of
the Company a copy of the Certificate of Incorpo-
ration of the Company;

RESOLVED, that the by-laws attached hereto
as Exhibit A are hereby adopted as the by-laws of
the Company;

RESOLVED, that the following persons are
hereby elected to the offices of the Company set
before their respective names until their respec-
tive successors are elected and qualified or
until their earlier resignation or removal:
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Name Office

Robert F. Roberts Chairman of the Board,
President and Chief
Executive Officer

Mark A. Roberts Executive Vice President
Richard D. Miller Senior Vice President
Sara J. Clinton Senior Vice President
W. E. Warnoclc Vice President-Engineering
Daniel Grubb Vice President-Exploration
Joseph B. Boddie Vice President-Corporate Affairs

and Administration
James W. Renz Vice President and

Controller
L. G. Caskey Secretary
Bryce Crider Treasurer
Earl Etzel Assistant Secretary
J. Ron Gordon Assistant Vice President
L. D. Todd Assistant Vice President

RESOLVED, that the form of stock certificate
representing shares of Common Stock of the
Company attached hereto as Exhibit B is approved
and adopted and that the Secretary is instructed
to insert a specimen thereof in the minute book;

RESOLVED, that the seal, an impression of
which is hereto affixed, is adopted as the
corporate seal of the Company;

RESOLVED, that the proper officers are
authorized and directed to open accounts in the
name of the Company with Louisiana Bank & Trust
Company and Bankers Trust Company;

RESOLVED, that the proper officers of the
Company are authorized and directed to execute
such signature cards and other documents in
connection with such accounts as may be necessary
or advisable;

RESOLVED, that the proper officers of the
Company are authorized and directed to issue to
Crystal Oil Company, a Maryland corporation, a
certificate representing one share of common
stock of the Company, $1.00 par value (the . •
"Company Common Stock"), for $1,000;
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RESOLVED, that of the $1,000 consideration
received for the issuance of the foregoing share
of the Company Common Stock, $1.00 is hereby
allocated to the capital stock account and $999
is hereby allocated to the paid-in surplus
account on the books of the Company;

RESOLVED, that the proper officer of the
Company is hereby authorized to pay all fees and
expenses incident to and necessary for the
organization of the Company;

RESOLVED, that the fiscal year of the
Company shall end on December 31 of each calendar
year;

RESOLVED, that the authorized number of
Directors constituting the whole Board of Direc-
tors of the corporation shall be six;

RESOLVED, that the president or a vice
president and the secretary or assistant secre-
tary of the Company are authorized and directed
to execute the Certificate of Correction in the
form attached hereto as Exhibit C, which corrects
the Company's registered office to 229 Milam,
Shreveport, Louisiana 71101;

RESOLVED, that the proper officers are
authorized and directed to file the Certificate
of Correction with the Secretary of State of the
State of Louisiana;

RESOLVED, that the Board of Directors hereby
deem the merger of the Company with Crystal Oil
Company, a Maryland corporation, ("Crystal"), in
the best interests of the Company and declare
such merger to be advisable on the terms as set
forth herein and in the Plan of Reorganization
and Agreement of Merger as reviewed by the
directors;

RESOLVED, that the form, terms and provi-
sions of the Plan of Reorganization and Agreement
of Merger (the "Agreement") attached hereto as
Exhibit D to be entered into by the Company and
Crystal, in the form before this meeting, pro-
viding for the merger of Crystal into the Company
(the "Merger") and setting forth the terms and

RAM01182

-3-



conditions of said Merger and the mode of carry-
ing the same into effect, are hereby in all
respects approved; that the President or any Vice
President is hereby authorized and directed, for
and in the name and on behalf of the Company to
execute and deliver agreements substantially in
the form of the Agreement submitted to and
approved at this meeting, with such changes
therein or additions thereto as the executing
officer, with advice of counsel, shall approve,
such approval to be conclusively evidenced by
such execution and delivery, and to cause the
corporate seal of the Company to be affixed
thereto and attested by the Secretary of the
Company;

RESOLVED, that such Agreement be submitted
to the stockholder of the Company in the manner
required by law and the bylaws of the Company for
approval;

RESOLVED, that upon approval of such Agree-
ment by the stockholder of the Company in the
manner required by law, (i) the President or any
Vice President is hereby authorized and directed,
for and in the name and on behalf of the Company
to execute such Agreement and to cause the
corporate seal to be affixed thereto and attested
by the Secretary of the Company, (ii) the Secre-
tary of the Company is hereby authorized and
directed to certify on such Agreement, under the
seal of the Company, the fact that at least
two-thirds of the total number of the outstanding
shares of common stock of the Company voted in
favor of the adoption of such Agreement and- file
the Agreement with the Secretary of State of the
State of Louisiana, and (iii) the President or
any Vice President and the Secretary of the
Company are hereby authorized and directed to
execute and verify a Certificate or Articles of
Merger in the form required by law and to file
such Certificate or Articles of Merger with the
Secretary of State of the State of Maryland;

RESOLVED, that the officers of the Company
be, and each of them hereby is, authorized to
cause to be issued for and in the name of the
Company such number of shares of the Company
Common Stock as may be issuable in exchange for
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all of the outstanding shares of common stock,
$1.00 par value, of Crystal in accordance with
the terms of the Agreement, and that the autho-
rity of the transfer agents and registrars for
the Company Common Stock be, and it hereby is,
extended to include such number of shares of
common stock, and upon the effective time of the
Merger, such shares shall be deemed to be validly
issued, fully paid and non-assessable and not
issued in violation of any pre-emptive rights of
any person;

RESOLVED, that the Company reserve, out of
its authorized but unissued shares of Company
Common Stock, such number of shares of Company
Common Stock as may from time to time be issuable
upon conversion of Crystal's outstanding 11 3/8%
Convertible Subordinated Debentures due 2000 and
its 9% Convertible Subordinated Debentures due
1991 and that the authority of the transfer
agents and registrars for the Company Common
Stock be, and it hereby is, extended to include
such number of shares of common stock as may be
issuable from time to time upon conversion of
such convertible securities;

RESOLVED, that Republic Bank Dallas is
appointed as Transfer Agent and Registrar of the
Company Common Stock;

RESOLVED, that substitution application be
made to the American Stock Exchange for the
substitution listing of the Company Common Stock
for the common stock, $1.0° Par value, of Crystal
and the substitution listing of the 12 5/8%
Subordinated Debentures due June 15, 1990 of
Crystal, the 11 3/8% Convertible Subordinated
Debentures due 2000 of Crystal, the 13 3/4%
Subordinated Debentures due July 15, 2000 of
Crystal, the 9% Convertible Subordinated Deben-
tures due 1991 of Crystal, the 12 5/8% Subordi-
nated Debentures due December 15, 2001 of Crystal
and the 14 7/8% Senior Subordinated Debentures
due December 15, 1998 of Crystal for the Company's
12 5/8% Subordinated Debentures due June 15,
1990, the Company's 11 3/8% Convertible Subordi-
nated Debentures due 2000, the Company's 13 3/4%
Subordinated Debentures due July 15, 2000, the
Company's 9% Convertible Subordinated Debentures
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due 1991, the Company's 12 5/8% Subordinated
Debentures due December 15, 2001 and the
Company's 14 7/8% Senior Subordinated Debentures
due December 15, 1998 (the "Company Debentures"),
and that the President or any Vice President is
hereby authorized and directed to sign said
application and any listing agreements or docu-
ments required by said Exchange in connection
therewith and to make such changes in any of same
as may be necessary to conform with the require-
ments for listing/ and to appear (if requested)
before officials of said Exchange;

RESOLVED, that the President or any Vice
President and the Secretary of the Company are
authorized and directed to execute and deliver on
behalf of the Company any supplemental indentures
and other instruments and documents in order to
succeed to and be substituted for Crystal with
the same effect as if the Company had been named
in the following indentures and the Company shall
become liable and be bound for and shall expressly
assume the due and punctual payment of the prin-
cipal of and premium, if any, and interest on, and
the performance and observance of each and every
covenant and condition in connection with the
Indenture dated as of June 15, 1978 between Crystal
and Bankers Trust Company, Trustee relating to
the 12 5/8% Subordinated Debentures due June 15,
1990 of Crystal, the Indenture dated as of
April 15, 1980 between Crystal and Bankers Trust
Company, Trustee relating to the 11 3/8% Convert-
ible Subordinated Debentures due 2000 of Crystal,
the Indenture dated as of July 15, 1980 between
Crystal and Bankers Trust Company, Trustee
relating to the 13 3/4% Subordinated Debentures
due July 15, 2000 of Crystal, the Indenture dated
as of May 1, 1981 between Crystal and First City
National Bank of Houston, Trustee relating to the
9% Convertible Subordinated Debentures due 1991
of Crystal, the Indenture dated as of December 15,
1981 between Crystal and Bankers Trust Company,
Trustee relating to the 12 5/8% Subordinated
Debentures due December 15, 2001 of Crystal and
the Indenture dated as of December 15, 1983
between Crystal and Bank of the Southwest
National Association, Houston, Trustee relating
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to the 14 7/8% Senior Subordinated Debentures due
December 15, 1998 of Crystal, in order to imple-
ment and carry out the Merger, the execution of
any such document and the taking of any such
action to be conclusive evidence of the necessity
or advisability thereof and the authorization
hereunder;

RESOLVED, that the President or any Vice
President and the Secretary are authorized and
directed to execute such consents and amendments
and other instruments and documents, and to take
such other actions, as such officer deems neces-
sary or advisable with respect to the Loan Agree-
ments dated July 28, 1982, between Crystal and
Bankers Trust Company or other agreements or
mortgages in order to implement and carry out the
Merger, the execution of any such document and
the taking of any such action to be conclusive
evidence of the necessity or advisability thereof
and the authorization hereunder;

RESOLVED, that upon such adoption and
execution of such Agreement, the proper officers
of the Company are hereby authorized and directed
to take all such steps and perform ;all such acts
and things to effectuate and consummate such
Agreement as may be provided by law or as may to
them seem necessary or proper;

RESOLVED, in connection with the Merger,
that it is desirable and in the best interest of
the Company that the Company Common Stock and the
Company Debentures be qualified or registered for
sale in various states; that the President or any
Vice President and the Secretary or any Assistant
Secretary hereby are authorized to determine the
states in which appropriate action shall be taken
to qualify or register for sale all or such part
of the securities of the Company as said officers
may deem advisable; that said officers are hereby
authorized to perform on behalf of the Company
any and all such acts as they may deem necessary
or advisable in order to comply with the appli-
cable laws of any such states, and in connection
therewith to execute and file all requisite
papers and documents, including, but not limited
to, applications, reports, surety bonds, irrevoc-
able consents and appointments of attorneys for
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service of process; and the execution by such
officers of any such paper or document or the
doing by them of any act in connection with the
foregoing matters shall conclusively establish
their authority therefor from the Company and the
approval and ratification by the Company of the
papers and documents so executed and the action
so taken;

RESOLVED, that, in order to effectuate the
foregoing resolutions, there shall be deemed to
be adopted any 'haec verba1 resolutions required
by the authorities of the various jurisdictions
as counsel shall advise are necessary, the form
of such resolutions to be filed with the records
of this meeting, and the Secretary or Assistant
Secretary is authorized to certify the said
resolutions as having been adopted 'in haec
verba1;

RESOLVED, that the Company hereby adopts
effective simultaneously upon the Merger, the
Crystal Oil Company Amended and Restated Pension
Plan, as amended to date (the "Plan"), and
further directs the amendment of the Plan as of
the effective date of the adoption .to substitute
the name of the Company for that of Crystal, as
set forth in that document entitled "Agreement
for Adoption and Amendment of Crystal Oil Company
Amended and Restated Pension Plan", it being
intended that the Plan shall continue uninter-
rupted by such Merger and that there shall be no
gap or lapse in time or effect in the transition
thereof or in the maintenance of the Plan and
Trust in their qualified and exempt status .under
the Internal Revenue Code of 1954, as amended
(the "Code");

RESOLVED, that the Company contribute the
full amount of the contribution to the Plan which
is required under the terms of the Plan, within
the time required by the terms of the Plan;

RESOLVED, that for the purpose of computing
the limitations under Section 415 of the Code,
the Company hereby elects as the limitation, year
for the Plan, the twelve (12) month period
beginning on the first day of the Plan Year and
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ending on the last day of that Plan Year, as that
term is defined in the Plan from time to time;

RESOLVED, that the Company hereby elects to
use the compensation accrued for an entire
limitation year for purposes of applying the
limitations of Section 415 for the Code; and

RESOLVED, that the proper officers of the
Company are hereby authorized and directed to
execute the Agreement for Adoption and Amendment
of Crystal Oil Company Amended and Restated
Pension Plan, to transfer the contribution
required by the formula set out in the Plan to
Louisiana Bank & Trust Company, as Trustee of the
Plan, to execute such other documents and to do
such other things as may be necessary or appro-
priate to make such adoption and amendment of the
Plan effective, and to execute and deliver any
such documents as may be required in order to
secure the approval of the adoption and amendment
by the Company of the Plan by the Internal
Revenue Service as a qualified plan under Section
401 of the Code.

Dated as of the (0 day of April, 1984.

DIRECTORS:

Robert F. Roberts

Mark A. Roberts

L. G. Caskeyf
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Richard A. Sucher

R. Gordon Bader

. <- • /
Janes E. Hogle, Jr.
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Richard A. Sucher^

R. Gordon Bader

James E. Hogle, Jr.
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CRYSTAL OIL LOUISIANA, INC.

Consent of Directors in Lieu
of Special Meeting

Pursuant to Section 12:81(c)(9) of the Business

Corporation Law of the State of Louisiana, the undersigned,

being all of the directors of Crystal Oil Louisiana, Inc. a

Louisiana corporation (the "Company"), and in lieu of a

meeting of directors, the call of which is hereby expressly

waived, do hereby consent to the adoption of the following

resolutions:

RESOLVED, that for the purpose of authoriz-
ing the Company to transact business in Alabama,
Arkansas, Colorado, Florida, Illinois, Indiana,
Kansas, Kentucky, Michigan, Mississippi, Montana,
Nebraska, New Mexico, North Dakota, Oklahoma,
South Dakota, Texas, Utah and Wyoming, and in any
other state, territory or dependency of the
United States or any foreign country in which it
is necessary or expedient for the Company to
transact business, the proper officers of the
Company are hereby authorized to appoint and
substitute all necessary agents or attorneys for
service of process, to designate and change the
location of all necessary statutory offices and,
under the corporate seal or otherwise, to make
and file all necessary certificates, reports,
powers of attorney and other instruments as may
be required by the laws of such state, territory,
dependency or country to authorize the Company to
transact business therein and, whenever it is
expedient for the Company to cease doing business
therein and withdraw therefrom, to revoke any
appointment of agent or attorney for service of
process, and to file such certificates, reports,
revocation of appointment or surrender of author-
ity as may be necessary to terminate the author-
ity of the Company to do business in any such
state, territory, dependency or country;
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following Indentures are hereby approved:

(i) Indenture dated as of June 15, 1978,
between the Company and Bankers Trust
Company with respect to 12 5/8% Subordinated
Debentures due June 15, 1990;

(ii) Indenture dated as of April 15, 1980,
between the Company and Bankers Trust
Company with respect to 11 3/8% Convertible
Subordinated Debentures due 2000;

(iii) Indenture dated as of July 15, 1980,
between the Company and Bankers Trust
Company with respect to 13 3/4% Subordinated
Debentures due July 15, 2000;

(iv) Indenture dated as of December 15,
1981, between the Company and Bankers Trust
Company with respect to 12 5/8% Subordinated
Debentures due December 15, 2000;

(v) Indenture dated as of December 15, 1983,
between the Company and Bank of the South-
west National Association, Houston with
respect to 14 7/8% Senior Subordinated
Debentures due December 15, 1998; and

(vi) Indenture dated as of May 1, 1981,
between the Company and First City National
Bank of Houston with respect to 9% Conver-
tible Subordinated Debentures due 1991;

RESOLVED, that the proper officers of the
Company are hereby authorized and directed, for
and in the name and on behalf of the Company to
execute and deliver the First Supplemental
Indentures substantially in the forms submitted to
and approved at this meeting, with such changes
therein or additions thereto as the executing
officer, with advice of counsel, shall approve,
such approval to be conclusively evidenced by
such execution and delivery, and to cause the
corporate seal of the Company to be affixed
thereto and attested by the Secretary of the
Company;

RESOLVED, that Bankers Trust Company is
designated as the officer or agency for presenta-
tions , demands, etc., and as paying agent and
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RESOLVED, that the Board of Directors
consents that service of process upon the regis-
tered agent of the Company in Arkansas, or upon
the Secretary of State of Arkansas, in any action
brought or pending in Arkansas, shall be a valid
service upon the Company;

RESOLVED, that the President and Secretary
shall certify to a copy of this resolution and
file same with the Secretary of State of the
State of Arkansas;

RESOLVED, that the President or any Vice
President and Secretary or an Assistant Secretary
of the Company be and they are hereby authorized
and instructed to execute, in the manner provided
in Kansas Statutes Annotated Section 17-7301 and
all acts amendatory thereto, the Company's
written consent to be sued in the State of
Kansas;

RESOLVED, that CT Corporation System, 118
North Congress Street, Jackson, Mississippi 39205
be and it hereby is designated and appointed
registered agent of the Company in the State of
Mississippi upon whom service of process against
the Company may be had in the event of any suit
against the Company in Mississippi; that all
prior designations and appointments of registered
agents be and the same are hereby revoked; that
118 North Congress Street, c/o CT Corporation
System, Jackson, Mississippi 39205 be and hereby
is designated as the registered office; and that
the address of its registered office and the
address of the business office of its registered
agent, will be identical;

RESOLVED, that the officers of the Company
are hereby further authorized, for and in the
name of and on behalf of the Company, to file all
necessary documents, to incur all necessary
expenses therefor and to take all such further
action and to incur all such further expenses as
may be necessary and proper to carry out the
intent of the foregoing resolutions;

RESOLVED, that the form, terms and condi-
tions of the First Supplemental Indentures
attached hereto as Exhibit A with respect to the
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Registrar of the following debentures to be
effective upon the merger of Crystal Oil Company
into the Company: (i) 12 5/8% Subordinated
Debentures due June 15, 1990; (ii) 11 3/8%
convertible Subordinated Debentures due 2000;
(iii) 13 3/4% Subordinated Debentures due July 15,
2000; (iv) 12 5/8% Subordinated Debentures due
December 15, 2000, and is authorized to sign an
agreement with the American Stock Exchange to
notify it of issuances, and, if necessary, the
termination of services as transfer agent of the
Company's Debentures;

RESOLVED, that Bank of the Southwest
National Association, Trustee is designated as
the office or agency for presentations, demands,
etc., and as paying agent and Registrar for the
14 7/8% Senior Subordinated Debentures due 1998,
and is authorized to sign an agreement with the
American Stock Exchange to notify it of issuances,
and, if necessary, the termination of services as
transfer agent of the Company's 14 7/8% Senior
Subordinated Debentures due 1998.

RESOLVED, that First City National Bank of
Houston is designated as the office or agency for
presentations, demands/ etc., and as paying agent
and Registrar for the 9% Convertible Subordinated
Debentures due 1991 and is authorized to sign an
agreement with the American Stock Exchange to
notify it of issuances, and, if necessary, the
termination of services as transfer agent of the
Company's 9% Convertible Subordinated Debentures
due 1991.
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DATED as of the 2nd day of May, 1984,

DIRECTORS:

• ""5£\ZS
Robert F. Robert

Mark A. Roberts

L. 0. Caskey y

Ricftard HT̂ Sucher
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CRYSTAL OIL LOUISIANA, INC.

Consent of Sole Shareholder

Pursuant to Section 12:76 of the Louisiana Business

Corporation Law, the undersigned, being the sole shareholder

of Crystal Oil Louisiana, Inc., a Louisiana corporation (the

"Company") does hereby consent to the adoption of the follow-

ing resolutions: '

RESOLVED, that the form, terms and provi-
sions of the Plan of Reorganization and Agreement
of Merger attached hereto as Exhibit A providing
for the merger of Crystal Oil Company, a Maryland
corporation ("Crystal") into the Company, a
Louisiana corporation and wholly owned subsidiary
of Crystal, and the conversion of each share of
Crystal Common Stock, $1.00 par value, into one
share of the Company's Common Stock, $1.00 par
value, are hereby approved and adopted; and

RESOLVED, that the proper officers of the
Company be, and they hereby are, authorized to
take any and all actions and to execute, acknowl-
edge and deliver any and all instruments and
documents, under the corporate seal of the
Company or otherwise, as they may, in their sole
discretion, deem necessary or desirable in order
to give effect to the purpose and intent of the
foregoing resolution.

Dated as of this 2nd day of May ,

1984.

SOLE SHAREHOLDER:

CRYSTAL OIL COMPANY.

Robert F. Roberts, Chairman
of the Board, President and
Chief Executive Officer
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FIRST SUPPLEMENTAL INDENTUBE

Dated as of May 4, 1984

between
V

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of July 15, 1980

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

13 3/4% Subordinated Debentures due July 15, 2000
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a

corporation organized and existing under the laws of the

State of Louisiana (the "Company"), having its principal

offices at 229 Milam Street, P.O. Box 21101, Shreveport,

Louisiana 71120, and BANKERS TRUST COMPANY, a New York state

banking corporation organized and existing under the laws of

New York ("Trustee"), having its principal corporate trust

office at 280 Park Avenue, New York, New York-10017;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of July 15,

1980, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 13-3/4% Subordinated Debentures due

July 15, 2000 (the "Debentures") in the original aggregate

principal amount of $35,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding .Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become "subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the



succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14.01 of the Existing Indenture
»<

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition o(f the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13, shall

also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with
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the same effect as if the Company had been named as the

"Company" -therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

V

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted t̂ iereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabov'te provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to
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the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is-required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST

ATTEST:

CRYSTAL OIL LOUISIANA, INC,

»« i

BANKERS TRUST COMPANY

- Vice President
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA \
\

PARISH OF CADDO |

This instrument was acknowledged before me on

, 1984, by ; , the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Public in and 0?or
the State of Louisiana

My commission expires:
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TRUSTEE

STATE OF

COUNTY OF

This instrument was acknowledged beforeme on
. ]̂ *^2 f̂

, 1984, by >•••• - • • • • , a /Vice President--- *t
of BANKERS TRUST COMPANY, a New York state banking

corporation, on behalf of said state banking corporation,

in its capacity as trustee. . •- -

My commission expires

5

Notary P
the s

lic in and f
te of

T
ROSEN'ARY MEi-ENOE2

Notary PuDiic, State oi New
NO. 03-4679497

OoatifieC m Broni County
Can-ideate Fiieo m New York County
Commission Expires Mafcn 30. '986
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FIRST SUPPLEMENTAL .INDENTURE

Dated as of May 4, 1984

between v

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of December 15, 1981

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

12 5/8% Subordinated Debentures due December 15, 2001
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by aind between CRYSTAL OIL LOUISIANA, INC., a

corporation organized and existing under the laws of the

State of Louisiana (the "Company"), having its principal

offices at 229 Milam Street, P.O. Box 21101, Shreveport,

Louisiana 71120, and BANKERS TRUST COMPANY, a New York state

banking association organized and existing under the laws of

New York ("Trustee"), having its principal corporate trust

office at 280 Park Avenue, New York, New York-10017;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of December 15,

1981, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 12 5/8% Subordinated Debentures due

December 15, 2001 (the "Debentures") in the original aggre-

gate principal amount of $80,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger Agree-

ment" ), the Predecessor Company has been merged with and

into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.CHD par value;

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee-in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for'all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the
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succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly .authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13, shall

also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with
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the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE .

»<
Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture' or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

RAM01214
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the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall' -be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and

RAM01215
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their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

CRYSTAL OIL LOUISIANA, INC,

Title:

ATTEST: BANKERS TRUST COMPANY

RAM01216
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA |
«

PARISH OF CADDO j

This instrument was acknowledged before me on

, 1984, by , the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Public in and
the State of Louisiana

My commission expires:

[it

-9-
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TRUSTEE

STATE OF

COUNTY OF

This instrument was acknowledged before me on

, 1984, by ' • , 9̂ /Vice President

of BANKERS TRUST COMPANY, a New York state banking associa-

tion, on behalf of said state banking corporation, in its

capacity as trustee. ..

My commission expires:

Notary Pubaic in and fot
the State of //. . <s

Notar,' PuC'iv, Sic-.fe :'• ••*•.• •'<•'"<
No. 03--0"0"'.'"

Cert:ficste ci'«K3 ir. No* YO'k C.'.inr:
Commission ExO"es Warcr. 3C. ;«

RAM01218
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between
V

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of June 15, 1978

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

12 5/8% Subordinated Debentures due June 15, 1990
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a

corporation organized and existing under the laws of the

State of Louisiana (the "Company"), having its principal

offices at 229 Milam Street, P.O. Box 21101, Shreveport,

Louisiana 71120, and BANKERS TRUST COMPANY, a New York state

banking corporation organized and existing under the laws of

New York ("Trustee"), having its principal corporate trust

office at 280 Park Avenue, New York, New York.10017;

W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of June IS,

1978, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 12-5/8% Subordinated Debentures due

June 15, 1990 (the "Debentures") in the original aggregate

principal amount of $20,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984,

between the Company and the Predecessor Company (the "Merger

Agreement"), the Predecessor Company has been merged with and

" into the Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, $1.00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;
V

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for. .all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and all

interest on all the outstanding Debentures and the perform-

ance of each and every covenant of the Existing Indenture on

the part of the Predecessor Company to be performed or

observed;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the
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succession of the Company as the successor, to the Predecessor

Company and the assumption by the Company of all the obliga-

tions of the Predecessor Company;

WHEREAS, Section 14.01 of the Existing Indenture
V

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures

for, among other things, the purposes described above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms,, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

' «<
Section 1.01. The definition of the term "Company"

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13,

shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed.

Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with

RAM01223
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the same effect as if the Company had been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

V

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a

Maryland corporation ("Crystal"), was merged into

Crystal Oil Louisiana, Inc., a Louisiana corpora-

tion ("Crystal Louisiana"). Crystal Louisiana

has, pursuant to the terms of that merger and

that certain First Supplemental Indenture dated

as of May 4, 1984, between it and the Trustee

(the "Supplemental Indenture"), assumed the due

and punctual payment of the principal of and

premium, if any, and the interest on the Deben-

tures and the performance of each and every

covenant and condition of the Indenture to be

performed or observed by Crystal. Copies of the

Supplemental Indenture are on file at the princi-

pal corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then
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outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to the

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to
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the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture, which is-required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which

shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and
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their respective corporate seals to be hereunto affixed and

attested,'all as of the day and year first above written.

ATTEST:

SECRETARY

CRYSTAL OIL LOUISIANA, INC.
V

ATTEST: BANKERS TRUST COMPANY

: J^klw4sUUiL<1^L
vice President

RAM01227
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA |
J

PARISH OF CADDO |

This instrument was acknowledged before me on

, 1984, by , the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary PubO/ic in and
the State of Louisiana

My commission expires:
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TRUSTEE

STATE OF ' / i / . .
COUNTY OF

This instrument was acknowledged before-me on
.

1984, by , a^/Vice President

of BANKERS TRUST COMPANY, a New York state banking corpora-

tion, on behalf of said state banking corporation, in its

capacity as trustee.

7

My commission expires

Notary Public in and for
the StSte of /'-V.

ROSEMARY MS'uENCiEZ
Notary Pur.liC. Siao? Ol Nf"M Yc^K

No. 03-4679*37
QuSiidetf in Bron» Coni;y

Ceriihcaie Fileo m New >orK Csuf/y
Con,mission Expires March 30. 1936
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FIRST SUPPLEMENTAL INDENTURE

Dated as of May 4, 1984

between %<

CRYSTAL OIL LOUISIANA, INC.

and

BANKERS TRUST COMPANY,
as Trustee

to

INDENTURE

Dated as of April 15, 1980

between

CRYSTAL OIL COMPANY

and

BANKERS TRUST COMPANY,
as Trustee

11 3/8% Convertible Subordinated Debentures due 2000
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 4,

1984, by and between CRYSTAL OIL LOUISIANA, INC., a corporation

organized and existing under the laws of the State of Louisiana

(the "Company"), having its principal offices at 229 Milam

Street, P.O. Box 21101, Shreveport, Louisiana 71120, and

BANKERS TRUST COMPANY, a New York state banking corporation

organized and existing under the laws of New York ("Trustee"),

having its principal corporate trust office at 280 Park

Avenue, New York, New York 10017; . .

, W I T N E S S E T H :

WHEREAS, Crystal Oil Company, a corporation organ-

ized and existing under the laws of the State of Maryland (the

"Predecessor Company"), has heretofore executed and delivered

to the Trustee that certain Indenture dated as of April 15,

1980, by and between the Predecessor Company and the Trustee

(the "Existing Indenture") pursuant to which the Predecessor

Company issued its 11-3/8% Convertible Subordinated Debentures

due 2000 (the "Debentures") in the original aggregate princi-

pal amount of $50,000,000;

WHEREAS, pursuant to that certain Agreement of

Merger and Plan of Reorganization dated May 2, 1984, between

the Company and the Predecessor Company (the "Merger Agreement"),

the Predecessor Company has been merged with and into the

Company on the date hereof (the "Merger"), and in
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connection with the Merger, each outstanding share of common

stock of the Predecessor Company, SI. 00 par value, will

automatically be converted into and exchanged for one share

of the common stock of the Company, $1.00 par value;
v

WHEREAS, Section 13.01 of the Existing Indenture

provides that in the event the Predecessor Company merges

into another corporation, the successor corporation shall

expressly assume, by supplemental indenture to the Existing

Indenture, executed and delivered to the Trustee in a form

satisfactory to the Trustee, the due and punctual payment of

the principal of and premium, if any, and the interest on all

the outstanding .Debentures and the performance and observance

of each and every covenant and condition of the Existing

Indenture on the part of the Predecessor Company to be

performed or observed;

WHEREAS, as a result of the Merger, the Company has

succeeded to and become subject to and responsible for all

debts, liabilities and obligations of the Predecessor Company

and, therefore, desires to assume the due and punctual

payment of the principal of and premium, if any, and the

interest on all the outstanding Debentures and the perform-

ance of each and every covenant and condition required to be

performed or observed by the Predecessor Company under the

Existing Indenture;

-2-
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WHEREAS, Section 15.06 of the Existing Indenture

provides that in the event the Predecessor Company merges

into any other corporation (other than in certain instances

not herein applicable), such successor "corporation shall

execute with the Trustee a supplemental indenture to the

Existing Indenture providing that each Debenture shall be

convertible into the kind and amount of shares of stock and

other securities or property receivable upon such merger by a

holder of a number of shares of common stock of the Pre-

decessor Company and also providing for adjustments which,

for events subsequent to the effective date of the supple-

mental indenture, shall be nearly equivalent as may be

practicable to the adjustments provided in Article Fifteen of

the Existing Indenture;

WHEREAS, immediately prior to the Merger, each

$1,000 principal amount of the Debentures was convertible

into 49 shares of common stock of the Predecessor Company at

a conversion price of $ 20.20 per share;

WHEREAS, the parties deem it necessary to enter

into this First Supplemental Indenture to evidence the

succession of the Company as the successor to the Predecessor

Company and the assumption by the Company of all of the

obligations of the Predecessor Company and to make provision

.-.- . with respect to the conversion rights of the Debentures
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pursuant to the requirements of Section 15.06 of the Existing

Indenture;.

WHEREAS, Section 14.01 of the Existing Indenture

provides that the Predecessor Company and Trustee may, from

time to time, without the consent of the holders of the

Debentures, enter into one or more supplemental indentures to

provide for, among other things, the purposes described

above;

WHEREAS, the Company has been duly authorized by

its Board of Directors to enter into, execute and deliver

this First Supplemental Indenture;

WHEREAS, all conditions contained in the Existing

Indenture with respect to the Merger have been complied with;

and

WHEREAS, all conditions and requirements necessary

to make the Debentures issued under the Existing Indenture as

hereby supplemented the valid obligations of the Company and

to make the Existing Indenture as hereby supplemented a valid

and binding agreement of the Company, in accordance with its

terms, have been performed and fulfilled;

NOW THEREFORE, in order to comply with the provi-

sions of the Existing Indenture and for and in consideration

of the premises and the covenants and agreements contained

herein and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Company
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and the Trustee, for the equal and proportionate benefit of

all holders of the Debentures, agree as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01. The definition of the term "Company",

as set forth in Article 1 of the Existing Indenture is hereby

amended to read in its entirety as follows:

Company:

The term "Company" shall mean Crystal Oil Louisiana,

Inc., a Louisiana corporation, and, subject to Article 13,

shall also include its successors and assigns.

Section 1.02. Unless otherwise defined herein, all

terms used in this First Supplemental Indenture that are

defined in the Existing Indenture shall have the same meanings

as used therein.

ARTICLE TWO
ASSUMPTION AND SUBSTITUTION

Section 2.01. The Company hereby expressly assumes

the due and punctual payment of the principal of and premium,

if any, and the interest on all the Debentures, and'the per-

formance and observance of each and every covenant and

condition of the Existing Indenture on the part of the

Predecessor Company to be performed or observed, and has

provided for conversion rights in accordance with Section

15.06 of the Existing Indenture.
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Section 2.02. The Company shall succeed to and be

substituted for, and may exercise every right and power of

the Predecessor Company under the Existing Indenture, with

the same effect as if the Company h,ad been named as the

"Company" therein.

ARTICLE THREE
ENDORSEMENT AND CHANGE OF FORM OF DEBENTURE

Section 3.01. Any Debentures authenticated and

delivered after the effective date of this First Supplemental

Indenture shall (unless textually revised as hereinafter

provided) bear the following notation which may be stamped,

typewritten or overprinted thereon:

"On May 4, 1984, Crystal Oil Company, a Maryland

corporation ("Crystal") was merged into Crystal Oil

Louisiana, Inc., a Louisiana corporation ("Crystal

Louisiana"). Crystal Louisiana has, pursuant to the

terms of that merger and that certain First Supplemental

Indenture dated as of May 4, 1984, between it and the

Trustee (the "Supplemental Indenture"), assumed the

due and punctual payment of the principal of and premium,

if any, and the interest on the Debentures and the

performance of each and every covenant and condition of

the Indenture to be performed or observed by Crystal.

This Debenture is now convertible into shares of Common

Stock of Crystal Louisiana subject to adjustment as

provided in Article 15 of the Indenture. Copies of the
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Supplemental Indenture are on"file at the principal

corporate trust office of the Trustee."

Any Debentures hereafter authenticated and de-

livered in exchange or substitution for Debentures then

outstanding shall, if the Company so elects, be textually

revised in a form approved by the Trustee to make reference

to the First Supplemental Indenture instead of being stamped,

typewritten or overprinted as hereinabove provided.

Anything herein or in the Existing Indenture to thk

contrary notwithstanding, the failure to affix the notation

herein provided to any Debenture or to exchange any Debenture

for a new Debenture modified as herein provided shall not

affect the rights of the Holder of such Debenture.

Section 3.02. Notwithstanding anything contained

herein-to the contrary, the Trustee shall not at any time be

under any responsibility to require or cause any Debenture

now or hereafter outstanding to be presented to.it or delivered

to it for any purpose provided for in this Article Three or

for the legal consequences of the-failure of any holder of

Debentures so to present or deliver the same.

ARTICLE FOUR
MISCELLANEOUS

Section 4.01. Except as expressly supplemented by

this First Supplemental Indenture, the Existing Indenture and

the Debentures issued thereunder are in all respects ratified

-7-
RAM01237



and confirmed and all of the rights, remedies, terms, con-

ditions, covenants and agreements of the Existing Indenture,

and Debentures issued thereunder shall remain in full force

and effect.
V

Section 4.02. This First Supplemental Indenture is

executed as and shall constitute an indenture supplemental to

the Existing Indenture and shall be construed in connection

with and as part of the Existing Indenture. This First

Supplemental Indenture shall be governed by and construed in'

accordance with the laws of the jurisdiction which governs

the Existing Indenture and its construction.

Section 4.03. If any provision of this First

Supplemental Indenture limits, qualifies or conflicts with

another provision of this First Supplemental Indenture or any

provision of the Existing Indenture which is required to be

included by any of the provisions of Sections 310 to 317

inclusive of the Trust Indenture Act of 1939, such required

provision shall control.

Section 4.04. The recitals contained in this First

Supplemental Indenture shall be taken as statements of the

Company, and the Trustee assumes no responsibility for their

correctness. The Trustee makes no representations as to the

validity or sufficiency of this First Supplemental Indenture.

Section 4.05. This First Supplemental Indenture

may be executed in any number of counterparts, each of which
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shall be deemed to be an original for all purposes; but such

counterparts shall together be deemed to constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties have caused

this First Supplemental Indenture to be duly executed, and

their respective corporate seals to be hereunto affixed and

attested, all as of the day and year first above written.

ATTEST:

SECRETARY

ATTEST:

//££

CRYSTAL OIL LOUISIANA, INC.

Title:

BANKERS TRUST COMPANY

By:
• •/""Vice President

-9-
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CRYSTAL OIL LOUISIANA, INC.

STATE OF LOUISIANA }
I

PARISH OF CADDO \

This instrument was acknowledged before me on

_, 1984, by , the

of Crystal Oil Louisiana, Inc., a Louisiana corporation, on

behalf of said corporation.

Notary Public in and fpr"
the State of Louisiana

My commission expires:
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TRUSTEE

STATE OF

COUNTY OF

This instrument was acknowledged before—me on
. <£̂ ^̂ <*>*oC*

</- , 1984, by _____ _ , a/Vice President

of BANKERS TRUST COMPANY, a New York state banking corpora-

tion, on behalf of said state banking corporation, in its

capacity as trustee.

I Notary Public in and for
the StM:e of /1/-V.

My commission expires: Notary Putjnr., State o' !vi-.v to'--
Nc. 02^c*r^5-

Quantiec in 6'C"> Cc-rv,-
e Fiiec m New YD- , Cc-jniy
ion £*P"ei Mai^M 30, '336
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»S BANKERS TRUST COMPANY
^JJ NEW YORK

I, M a r k H l r s h a n , Assistant Secretary of BANKERS TRUST COMPANY, i corporation,
duly organized ind existing under me Li»s of the Stale of New York, hereby certify that the following a a trut cop;
of resolutions duly passed by the Board of Directors of said Company at meetings regularly and duly held, it which
quorums were promt; tbtt slid resolution! ire jail in font; and thai DO lajoo bos beta taken in any way to onlli/y the
effect o! same:

"(1) R£J01I'£D, that, whenever in these rcsolutioru usfd, the words':
Offitfr shall be. taken to mean the Chairman of thr Board, the Vice Chairman of the Board, the

President, the Chairman of the Executive Committee, an Executive V»ce President, an Administrative Vice
President, a Senior Vice President, a First Vice President, i V|rt president, a Secretary, t Cotm-oller. in
Assistant Vice President, a Trust Officer, in Assistant Controlle;, an Assistant Secretary, an Assis tant
Treasurer, an Assistant Trust Officer, I Manager, or my other title in which the word "O4cer" * used;
or at the overseas offices, a General Manager; « . « •

(2) RESOLVED, thit any contort, document, instrument, certificate or other p«per chat it mo be
necessary or appropriate to execute for, or on behalf of, the Company in the eoocroct or its lawful busirai,
either on its own behalf 01 ID i fiduciary, representative or agency capacity, may be signed by my o&cer
of the Company, except that

A. Travelers' letters of credit issued by the Company shall be signed (i) by «ny two of me grwp
consisting of officers, Assistant Mana|trs ind Holden of Per Procunuion, or (b) by taj eoe of mi
foregoing group ind by i Designited Eaiployee;
B. Reconcilements, verifications, certification) of balances ind cottnpondentr rtlatinj thereto roa^-
be signed by a General Auditor, an Auditor, a Deputy Auditor, an Associate Auditor, an Assistant Auditor
or an Auditor of the London Offices; and certification! of balances may also be signed by an Assistant Man-
ager or i Holder of i Per Procuration:
C In respect of mi estate (tanding in the name of this Company in any fidno'irr capacity or held
by it u an agent, or in any Educiiry opacity, contracts (•) authorizing agents to manage neb
properties and to sign leases in comiectioij therewith, (b) for light, heat and power for nicb
properties, and (c) covering rate ant] maintenance itrrices for »uch properties whcte juch contract
involves tottl receipts ot total expenditures of mote than'120,000 a year, (haU be signed by i
Vice President;
D. Appointment] of attomeys-in-fact to represent the Company as t fiduciary in any proceeding
before the Treasury Department of me United States or any other txx authority ahall be aigoed by
a Vice President, an Assistant Vice President or • Trust Officer; when the Company is named as
attorney to transfer stock certificates, .registered bonds or other securities, powers of substitution m
connection with the transfer thereof may be signed by any officer or any employee apedficaUy authorixd
in writing for this purpose by i Vice President; appointments on behalf of this Company, as Trustee
under Equipment Trusts (under either the Conditional Sale or Philadelphia Plan), of igents or inipeaots
to receive delivery or inspect, accept and sign receipts for equipment deliverable onder sucb trusts ahall
be signed by a Vice President or an Assistant Vice President; and other appointments of attoraeys-in-
fact, agents or substitutes, with or without power of substitution and with or without full power of
revocation, to perform on a specific occasion or for a specific transaction or specific transaction! any ad
on behalf of the Company «>"" be signed by • Vice President;

(3) RESOLVED, that, in addition to the authority conveyed under resolution (2):
A. AD Assistant Manager may sign satisfactions, extensions, assignments, release- and instruments of
partial release of chattel mortgages, conditional sales contract! and other personal property held by
this Company u security, including assignments of life insurance polidex;
B. An Assistant Manager or t Holder of a Per Procuration may sign (1) dieda, drifts, buls of
exchange and other orders drawn by this Company for the payment of money or the delivery of
securities or other property, commercial letten of credit and acceptance! of *"^ dnfts drawn on the
Company; (2) endorsements on behalf of this Company in the regulu count of me business of the
Company oo checks, drafts,, notes, bills of exchange, acceptance!, bills of lading, warehouse receipts,
insurance certificates and policies and other similar documents; and (3) ncerpts for money, securities
or other property; • • • •
C. Guarantees of signatures on registered stocks, bonds and other documents mar be signed by an
Assistant Manager or any employee ipecifically authorized in writing for this purpose by t Vice
President; • • • • -

I further certify that the following penons bold in this Company the positions indicated below and rout the
signatures appearing alongside their names are specimens of their true signatures:

Title Naae _, ^_Sj>co'men Sigoatare

Assistant Secretary V.E.Sand ford

Assistant Vice President J.Sadrianna

IN r/rNEtt THEREOF, I k*vi Itrttnlo nl mj bmt e>J tfrtti tit uj if tad Comfmj

tt, 2nd tijaf May . «84 t

AiarTAKT SioirrAtY or BANXXU TKLTTT COKPAKT
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Company, a Maryland corporation (the "Predecessor Company"),
and that:

1. Pursuant to the merger of the Predecessor
Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation (the "Company"), a wholly owned subsidiary of the
Predecessor Company (hereinafter called the "Merger"), and
upon the filing of the Plan of Reorganization and Agreement
of Merger dated as of May 2, 1984, by and among the
Company and the Predecessor Company with the Secretary of
State of the State of Louisiana (the "Effective Time of the
Merger"), the Company will succeed to and become subject to
and responsible for all of the debts, liabilities and obli-
gations of the Predecessor Company.

2. Each of the undersigned has read the terms and
provisions (including, without limitation, Articles Three,
Ten and Eleven) of the Indenture dated as of May 1, 1981 (the
"Indenture"), by and between the Predecessor Company and
First City National Bank of Houston, a national banking
association, as Trustee (the "Trustee"), relating to the
Predecessor Company's 9% Convertible Subordinated Debentures
due 1990 (the "Debentures").

3. Each of the undersigned has read the terms and
provisions of the First Supplemental Indenture dated as of
May 4, 1984 among the Company and the Trustee (the "First
Supplemental Indenture"), pursuant to which the Company will
assume all of the obligations of the Predecessor Company
under the Indenture to make payments of principal of (and
premium, if any) and interest on the Debentures pursuant
to the terms of the Indenture.

4. Each of the undersigned has participated in
and is familiar with the proceedings taken by the Predecessor
Company in connection with the Merger and has, to the extent
deemed by him necessary for this Certificate, reviewed the
records of the Predecessor Company as to its compliance with
the covenants and conditions contained in the Indenture and
his statements or opinions contained in this Certificate are
based upon that review and upon general information which he
has gained as an officer of the Predecessor Company.
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5. Each of the undersigned has made such examina-
tion or investigation as in each of their opinions is neces-
sary to enable him to express an informed opinion as to whether
or not such covenants and conditions and the provisions of
Article Three, Article Ten and Article Eleven of the Indenture
have been complied with.

6. In the opinion of each of the undersigned, all
conditions precedent set forth in the Indenture with respect
to the Merger and the execution of the First Supplemental
Indenture have been complied with, the execution of the First
Supplemental Indenture is authorized by the Indenture and the
Merger and First Supplemental Indenture are in compliance
with Article Three, Article Ten and Article Eleven of the
Indenture.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Company
as of this 4th day of May, 1984.

CRYSTAL OIL COMPANY

[SEAL]
Robê rtf F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

L. G. Caskey, Secreta/y
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Company, a Maryland corporation (the "Predecessor Company")/
and that:

1. Pursuant to the merger of the Predecessor
Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation (the "Company"), a wholly owned subsidiary of the
Predecessor Company (hereinafter called the "Merger"), and
upon the filing of the Plan of Reorganization and Agreement
of Merger dated as of May 2, 1984, by and among the Company
and the Predecessor Company with the Secretary of State of
the State of Louisiana (the "Effective Time of the Merger"),
the Company will succeed to and become subject to and
responsible for all of the debts, liabilities and obligations
of the Predecessor Company.

2. Each of the undersigned has read the terms and
provisions (including, without limitation, Articles Thirteen
and Fourteen) of the Indenture dated as of December 15, 1983
(the "Indenture"), by and between the Predecessor Company and
Bank of the Southwest National Association, Houston, a state
banking corporation, as Trustee (the "Trustee"), relating to
the Predecessor Company's 14-7/8% Subordinated Debentures due
December 15, 1998 (the "Debentures").

3. Each of the undersigned has read the terms and
provisions of the First Supplemental Indenture dated as of
May 4, 1984 among the Company and the Trustee (the "First
Supplemental Indenture"), pursuant to which the Company will
assume all of the obligations of the Predecessor Company
under the Indenture to make payments of principal of (and
premium, if any) and interest on the Debentures pursuant
to the terms of the Indenture.

4. Each of the undersigned has participated in
and is familiar with the proceedings taken by the Predecessor
Company in connection with the Merger and has, to the extent
deemed by him necessary for this Certificate, reviewed the
records of the Predecessor Company as to its compliance with
the covenants and conditions contained in the Indenture and
his statements or opinions contained in this Certificate are
based upon that review and upon general information which he
has gained as an officer of the Predecessor Company.
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5. Each of the undersigned has made such examina-
tion or investigation as in each of their opinions is neces-
sary to enable him to express an informed opinion as to
whether or not such covenants and conditions and the pro-
visions of Article Thirteen and Article Fourteen of the
Indenture have been complied with.

6. In the opinion of each of the undersigned, all
such covenants and conditions and all conditions precedent
set forth in the Indenture with respect to the Merger and the
execution of the First Supplemental Indenture have been com-
plied with, the execution of the First Supplemental Indenture
is authorized by the Indenture and the Merger and First Sup-
plemental Indenture are in compliance with Article Thirteen
and Article Fourteen of the Indenture.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Company
as of this 4th day of May, 1984.

CRYSTAL OIL COMPANY

[SEAL]
Robert F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

BY.
L. G. Caskey, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Company, a Maryland corporation (the "Predecessor Company"),
and that:

1. Pursuant to the merger of the Predecessor
Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation (the "Company"), a wholly owned subsidiary of the
Predecessor Company (hereinafter called the "Merger"), and
upon the filing of the Plan of Reorganization and Agreement
of Merger dated as of May 2, 1984, by and among the Company
and the Predecessor Company with the Secretary of State of
the State of Louisiana (the "Effective Time of the Merger"),
the Company will succeed to and become subject to and
responsible for all of the debts, liabilities and obligations
of the Predecessor Company.

2. Each of the undersigned has read the terms and
provisions (including, without limitation, Articles Thirteen
and Fourteen) of the Indenture dated as of June 15, 1978 (the
"Indenture"), by and between the Predecessor Company and
Bankers Trust Company, a New York state banking corporation,
as Trustee (the "Trustee"), relating to the Predecessor
Company's 11-3/8% Convertible Subordinated Debentures due
2000 (the "Debentures").

3. Each of the undersigned has read the terms and
provisions of the First Supplemental Indenture dated as of
May 4, 1984 among the Company and the Trustee (the "First
Supplemental Indenture"), pursuant to which the Company will
assume all of the obligations of the Predecessor Company
under the Indenture to make payments of principal of (and
premium, if any) and interest on the Debentures pursuant
to the terms of the Indenture.

4. Each of the undersigned has participated in
and is familiar with the proceedings taken by the Predecessor
Company in connection with the Merger and has, to the extent
deemed by him necessary for this Certificate, reviewed the
records of the Predecessor Company as to its compliance with
the covenants and conditions contained in the Indenture and
his statements or opinions contained in this Certificate are
based upon that review and upon general information which he
has gained as an officer of the Predecessor Company.
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5. Each of the undersigned has made such examina-
tion or investigation as in each of their opinions is neces-
sary to enable him to express an informed opinion as to
whether or not such covenants and conditions and the pro-
visions of Article Thirteen, Article Fourteen and Article
Fifteen of the Indenture have been complied with.

6. In the opinion of each of the undersigned, all
such covenants and conditions and all conditions precedent
set forth in the Indenture with respect to the Merger and the
execution of the First Supplemental Indenture have been com-
plied with, the execution of the First Supplemental Indenture
is authorized by the Indenture and the Merger and First Sup-
plemental Indenture are in compliance with Article Thirteen,
Article Fourteen and Article Fifteen of the Indenture.

7. After the Effective Time of the Merger no
default in the performance of any covenant or condition
contained in the Indenture, and no event which, after
notice or the lapse of time, or both, would become a
default shall have happened and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Company
as of this 4th day of May, 1984.

CRYSTAL/OIL COMPANY

' '

[SEAL]
Robert F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

BY.
L. G. Caskey, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Company, a Maryland corporation (the "Predecessor Company"),
and that:

1. Pursuant to the merger of the Predecessor
Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation (the "Company"), a wholly owned subsidiary of the
Predecessor Company (hereinafter called the "Merger"), and
upon the filing of the Plan of Reorganization and Agreement
of Merger dated as of May 2, 1984, by and among the Company
and the Predecessor Company with the Secretary of State of
the State of Louisiana (the "Effective Time of the Merger"),
the Company will succeed to and become subject to and
responsible for all of the debts, liabilities and obligations
of the Predecessor Company.

2. Each of the undersigned has read the terms and
provisions (including, without limitation, Articles Thirteen
and Fourteen) of the Indenture dated as of December 15, 1981
(the "Indenture"), by and between the Predecessor Company and
Bankers Trust Company, a New York state banking corporation,
as Trustee (the "Trustee"), relating to the Predecessor Company's
12-5/8% Subordinated Debentures due December 15, 2001 (the "Deben-
tures").

3. Each of the undersigned has read the terms and
provisions of the First Supplemental Indenture dated as of
May 4, 1984 among the Company and the Trustee (the "First
Supplemental Indenture"), pursuant to which the Company will
assume all of the obligations of the Predecessor Company
under the Indenture to make payments of principal of (and
premium, if any) and interest on the Debentures pursuant
to the terms of the Indenture.

4. Each of the undersigned has participated in
and is familiar with the proceedings taken by the Predecessor
Company in connection with the Merger and has, to the extent
deemed by him necessary for this Certificate, reviewed the
records of the Predecessor Company as to its compliance with
the covenants and conditions contained in the Indenture and
his statements or opinions contained in this Certificate are
based upon that review and upon general information which he
has gained as an officer of the Predecessor Company.
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5. Each of the undersigned has made such examina-
tion or investigation as in each of their opinions is neces-
sary to enable him to express an informed opinion as to
whether or not such covenants and conditions and the pro-
visions of Article Thirteen and Article Fourteen of the
Indenture have been complied with.

6. In the opinion of each of the undersigned, all
such covenants and conditions and all conditions precedent
set forth in the Indenture with respect to the Merger and the
execution of the First Supplemental Indenture have been com-
plied with, the execution of the First Supplemental Indenture
is authorized by the Indenture and the Merger and First Sup-
plemental Indenture are in compliance with Article Thirteen
and Article Fourteen of the Indenture.

7. After the Effective Time of the Merger no
default in the performance of any covenant or condition
contained in the Indenture, and no event which, after
notice or the lapse of time, or both, would become a
default shall have happened and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Company
as of this 4th day of May, 1984.

CRYSTAL OIL COMPANY
"

[SEAL]
Rtfbe'rt F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

BY.
L."G7 Caskey, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Company, a Maryland corporation (the "Predecessor Company")/
and that:

1. Pursuant to the merger of the Predecessor
Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation (the "Company"), a wholly owned subsidiary of the
Predecessor Company (hereinafter called the "Merger"), and
upon the filing of the Plan of Reorganization and Agreement
of Merger dated as of May 2, 1984, by and among the Company
and the Predecessor Company with the Secretary of State of
the State of Louisiana.(the "Effective Time of the Merger"),
the Company will succeed to and become subject to and
responsible for all of the debts, liabilities and obligations
of the Predecessor Company.

2. Each of the undersigned has read the terms and
provisions (including, without limitation, Articles Thirteen
and Fourteen) of the Indenture dated as of July 15, 1980
(the "Indenture"), by and between the Predecessor Company and
Bankers Trust Company, a New York state banking corporation,
as Trustee (the "Trustee"), relating to the Predecessor
Company's 13-3/4% Subordinated Debentures due July 15, 2000
(the "Debentures").

3. Each of the undersigned has read the terms and
provisions of the First Supplemental Indenture dated as of
May 4, 1984 among the Company and the Trustee (the "First
Supplemental Indenture"), pursuant to which the Company will
assume all of the obligations of the Predecessor Company
under the Indenture to make payments of principal of (and
premium, if any) and interest on the Debentures pursuant
to the terms of the Indenture.

4. Each of the undersigned has participated in
and is familiar with the proceedings taken by the Predecessor
Company in connection with the Merger and has, to the extent
deemed by him necessary for this Certificate, reviewed the
records of the Predecessor Company as to its compliance with
the covenants and conditions contained in the Indenture and
his statements of opinions contained in this Certificate are
based upon that review and upon general information which he
has gained as an officer of the Predecessor Company.
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5. Each of the undersigned has made such examina-
tion or investigation as in each of their opinions is neces-
sary to enable him to express an informed opinion as to
whether or not such covenants and conditions and the pro-
visions of Article Thirteen, Article Fourteen and Article
Fifteen of the Indenture have been complied with.

6. In the opinion of each of the undersigned, all
such covenants and conditions and all conditions precedent
set forth in the Indenture with respect to the Merger and the
execution of the First Supplemental Indenture have been com-
plied with, the execution of the First Supplemental Indenture
is authorized by the Indenture and the Merger and First Sup-
plemental Indenture are in compliance with Article Thirteen,
Article Fourteen and Article Fifteen of the Indenture.

7. After the Effective Time of the Merger no
default in the performance of any covenant or condition
contained in the Indenture, and no event which, after
notice or the lapse of time, or both, would become a
default shall have happened and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Company
as of this 4th day of May, 1984.

CRYSTAL OIL COMPANY

[SEAL]
Robert F. Roberts, "Chairman of the
Board, President and Chief Executive
Officer

L. G. Caskey, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-.
tive Officer, and Secretary, respectively, of Crystal Oil
Company, a Maryland corporation (the "Predecessor Company"),
and that:

1. Pursuant to the merger of the Predecessor
Company into Crystal Oil Louisiana, Inc., a Louisiana
corporation (the "Company"), a wholly owned subsidiary of the
Predecessor Company (hereinafter called the "Merger"), and
upon the filing of the Plan of Reorganization and Agreement
of Merger dated as of May 2, 1984, by and among the Company
and the Predecessor Company with the Secretary of State of
the State of Louisiana (the "Effective Time of the Merger"),
the Company will succeed to and become subject to and
responsible for all of the debts, liabilities and obligations
of the Predecessor Company.

2. Each of the undersigned has read the terms and
provisions (including, without limitation, Articles Thirteen
and Fourteen) of the Indenture dated as of June 15, 1978 (the
"Indenture"), by and between the Predecessor Company and
Bankers Trust Company, a New York state banking corporation,
as Trustee (the "Trustee"), relating to the Predecessor Company's
12-5/8% Subordinated Debentures due June 15, 1990 (the "Deben-
tures") .

3. Each of the undersigned has read the terms and
provisions of the First Supplemental Indenture dated as of
May 4, 1984 among the Company and the Trustee (the "First
Supplemental Indenture"), pursuant to which the Company will
assume all of the obligations of the Predecessor Company
under the Indenture to make payments of principal of (and
premium, if any) and interest on the Debentures pursuant
to the terms of the Indenture.

4. Each of the undersigned has participated in
and is familiar with the proceedings taken by the Predecessor
Company in connection with the Merger and has, to the extent
deemed by him necessary for this Certificate, reviewed the
records of the Predecessor Company as to its compliance with
the covenants and conditions contained in the Indenture and
his statements or opinions contained in this Certificate are
based upon that review and upon general information which he
has gained as an officer of the Predecessor Company.
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5. Each of the undersigned has made such examina-
tion or investigation as in each of their opinions is neces-
sary to enable him to express an informed opinion as to
whether or not such covenants and conditions and the pro-
visions of Article Thirteen and Article Fourteen of the
Indenture have been complied with.

6. In the opinion of each of the undersigned, all
such covenants and conditions and all conditions precedent
set forth in the Indenture with respect to the Merger and the
execution of the First Supplemental Indenture have been com-
plied with, the execution of the First Supplemental Indenture
is authorized by the Indenture and the Merger and First Sup-
plemental Indenture are in compliance with Article Thirteen
and Article Fourteen of the Indenture.

7. After the Effective Time of the Merger no
default in the performance of any covenant or condition
contained in the Indenture, and no event which, after
notice or the lapse of time, or both, would become a
default shall have happened and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Company
as of this 4th day of May, 1984.

CRYSTAL OIL COMPANY

[SEAL]
Robert F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

BY
L.VG. 'C as key, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Louisiana, Inc., a Louisiana corporation (the "Successor
Company"), and that:

1. Pursuant to the merger of Crystal Oil Company,
a Maryland corporation ("Crystal") into the Successor Company
(hereinafter called the "Merger"), and upon the filing of the
Plan of Reorganization and Agreement of Merger dated as of
May 2, 1984, by and among the Successor Company and Crystal
with the Secretary of State of the State of Louisiana (the
"Effective Time of the Merger"), the Successor Company will
succeed to and become subject to and responsible for all of
the debts, liabilities and obligations of Crystal.

2. After the Effective Time of the Merger, no
default in the performance of any covenant or condition con-
tained in the Indenture dated as of December 15, 1981 (the
"Indenture"), by and between Crystal and Bankers Trust
Company, a New York state banking corporation, as Trustee,
relating to Crystal's 12-5/8% Subordinated Debentures due
December 15, 2001, and no event which, after notice or the
lapse of time, or both, would become a default shall have
happened and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Louisiana,
Inc. as of this 4th day of May, 1984.

CRYSTAL OIL LOUISIANA, INC.

,P
[SEAL]

Robert F. Roberts,Chairman of the
Board, President and Chief Executive
Officer

BY.
L. G. Oaskey, Secretary'
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Louisiana, Inc., a Louisiana corporation (the "Successor
Company"), and that:

1. Pursuant to the merger of Crystal Oil Company,
a Maryland corporation ("Crystal") into the Successor Company
(hereinafter called the "Merger"), and upon the filing of the
Plan of Reorganization and Agreement of Merger dated as of
May 2, 1984, by and among the Successor Company and Crystal
with the Secretary of State of the State of Louisiana (the
"Effective Time of the Merger"), the Successor Company will
succeed to and become subject to and responsible for all of
the debts, liabilities and obligations of Crystal.

2. After the Effective Time of the Merger, no
default in the performance of any covenant or condition con-
tained in the Indenture dated as of June 15, 1978 (the
"Indenture"), by and between Crystal and Bankers Trust
Company, a New York state banking corporation, as Trustee,
relating to Crystal's 12-5/8% Subordinated Debentures due
June 15, 1990, and no event which, after notice or the lapse
of time, or both, would become a default shall have happened
and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Louisiana,
Inc. as of this 4th day of May, 1984.

CRYSTAL OIL LOUISIANA, INC.

/
[SEAL] By_/

Robert F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

By
L. G. Caskey, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Louisiana, Inc., a Louisiana corporation (the "Successor
Company"), and that:

1. Pursuant to the merger of Crystal Oil Company,
a Maryland corporation ("Crystal") into the Successor Company
(hereinafter called the "Merger"), and upon the filing of the
Plan of Reorganization and Agreement of Merger dated as of
May 2, 1984, by and among the Successor Company and Crystal
with the Secretary of State of the State of Louisiana (the
"Effective Time of the Merger"), the Successor Company will
succeed to and become subject to and responsible for all of
the debts, liabilities and obligations of Crystal.

2. After the Effective Time of the Merger, no
default in the performance of any covenant or condition con-
tained in the Indenture dated as of July 15, 1980 (the
"Indenture"), by and between Crystal and Bankers Trust
Company, a New York state banking corporation, as Trustee,
relating to Crystal's 13-3/4% Subordinated Debentures due
July 15, 2000, and no event which, after notice or the lapse
of time, or both, would become a default shall have happened
and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Louisiana,
Inc. as of this 4th day of May, 1984.

CRYSTAL OIL LOUISIANA, INC.

[SEAL] By_
Robert F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

By
L. 'G.1 Caskey, Secretary
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OFFICERS' CERTIFICATE

The undersigned, Robert F. Roberts and L. G. Caskey,
do hereby certify that they are the duly elected, qualified
and acting Chairman of the Board, President and Chief Execu-
tive Officer, and Secretary, respectively, of Crystal Oil
Louisiana, Inc., a Louisiana corporation (the "Successor
Company"), and that:

1. Pursuant to the merger of Crystal Oil Company,
a Maryland corporation ("Crystal") into the Successor Company
(hereinafter called the "Merger"), and upon the filing of the
Plan of Reorganization and Agreement of Merger dated as of
May 2, 1984, by and among the Successor Company and Crystal
with the Secretary of State of the State of Louisiana (the
"Effective Time of the Merger"), the Successor Company will
succeed to and become subject to and responsible for all of
the debts, liabilities and obligations of Crystal.

2. After the Effective Time of the Merger, no
default in the performance of any covenant or condition con-
tained in the Indenture dated as of June 15, 1978 (the
"Indenture"), by and between Crystal and Bankers Trust
Company, a New York state banking corporation, as Trustee,
relating to Crystal's 11-3/8% Convertible Subordinated
Debentures due 2000, and no event which, after notice or the
lapse of time, or both, would become a default shall have
happened and be continuing.

IN WITNESS WHEREOF, the undersigned have set their
hands and affixed the corporate seal of Crystal Oil Louisiana,
Inc. as of this 4th day of May, 1984.

CRYSTAL OIL LOUISIANA, INC,

[SEAL]
Robert F. Roberts, Chairman of the
Board, President and Chief Executive
Officer

By
L. G. Caskey, Secretary
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CRfSTAL OIL COMPANY
1984 ANNUAL MEETING OF SHAREHOLDERS

CERTIFICATE OF INSPECTOR

the undersigned Inspector, appointed to act at the 1984 Annual Nteeting of

Stockholders of Crystal Oil Company, held this day at the ftegency Motor Hotel,

102 Lake Street, Shreveport, Louisiana, does hereby report and certify that,

having taken an oath faithfully to execute the duties of inspector of said

meeting, did conduct the vote of stockholders of said Conpany and did receive

the vote of stockholders by ballot in person or by proxy for the (1) approval

and adoption of the Plan of ^organization and Agreement of Merger; (2)

election of Directors and (3) appointment of independent auditors for the year

1984.

I report and certify that according to the certified list of Stockholders

presented to the Meeting, there were, issued and outstanding on March 14, 1984,

the date for the determination of stockholders entitled to vote at such

meeting, 20,937,454 shares of common stock, par value of 51.00 per share.

There were present at the Meeting in person and by proxy the holders of record

of 19, 331, 911 shares of such conroon stock of the Company having voting power

issued and outstanding, constituting a quorum.

I certify that with respect to the approval and adoption of the Plan of

Reorganization and Agreement of Merger, a total of 15,035,63Qshares were

voted in favor of the proposition and a total of 285, 596 shares were voted

against the proposition and 193, 272 shares abstained.

I, therefore, certify and declare that the Plan of ^organization and

Agreement of Merger has been adopted by more than two-thirds of the outstanding

shares of caiman stock pursuant to the Maryland General Corporation Law.

I further certify that the vote for each Director was as follows:

DIRECTOR VOiES FOR % VOTES WITHHELD %

Jtbert F. Jtberts 19.112.003 91.3 219^908 1.1

R. Gordon Bader 19,106,843 91.2 225_,068 1.1

L. G. Casfcey 19^112,853 91.3 .219.058 1_JO

James E. Itogle, Jr. 19,112,753 91.3 219.158 1.0

Mark Allen Jtberts 19,089.913 91.2 241,998 1.2

Richard H. Sucher 19,112,353 91.3 219.558 1.0

I, therefore, certify and declare that the nominees for the office of

Director have-been elected by the Stockholders.
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with respect to the proposal to ratify the appointment of louche itoss &

Co. as auditors, a total of 1 9 , 2 7 2 , 869 shares were voted in favor of the

proposition and a total of 24. 784 shares were voted against the

proposition, and 34 ,258 refrained.

I therefore certify and declare that the proposition to appoint louche

ftsss & Co. as auditors for 1984 has been adopted by the stockholders.

Rsspectfully submitted,

DATE: May 4, 1984
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CRYSTAL OIL COMPANY

SECRETARY'S CERTIFICATE

The undersigned, L. G. Caskey, Secretary of Crystal

Oil Company, a Louisiana corporation (the "Company") does

hereby certify that attached hereto as Exhibit A is a true

and correct copy of the resolutions of the stockholders of

the Company duly adopted at the annual meeting of stockholders

held on May 4, 1984, and that these resolutions remain in

full force and effect as of the date hereof and have not been

amended, repealed, modified or rescinded in any manner

whatsoever.

IN WITNESS WHEREOF, the undersigned has executed

this Certificate as of the 4th day of May, 1984.

CRYSTAL OIL COMPANY

BY.
L. G. Caskey, Secretary
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EXHIBIT A

RESOLVED, that the form, terms and provi-
sions of- the Plan of Reorganization and Agreement
of Merger attached hereto as Exhibit A providing
for the merger of Crystal Oil Company, a Maryland
corporation ("Crystal") into, the Company, a
Louisiana corporation and wholly owned subsidiary
of Crystal, and the conversion of each share of
Crystal Common Stock, $1.00 par value, into one
share of the Company's Common Stock, $1.00 par
value, are hereby approved and adopted; and

RESOLVED, that the proper officers of the
Company be, and they hereby are, authorized to
take any and all actions and to execute, acknowl-
edge and deliver any and all instruments and
documents, under the corporate seal of the
Company or otherwise, as they may, in their sole
discretion, deem necessary or desirable in order
to give effect to the purpose and intent of the
foregoing resolution.
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CRYSTAL OIL COMPANY

SECRETARY'S CERTIFICATE

The undersigned* L. G. Caskey, Corporate Secretary of CRYSTAL OIL COMPANY (the

"Company"), a Maryland corporation, does hereby certify that the following is a

true and correct copy of a resolution of the 1984 Annual fee ting of

Stockholders of the Company as the same appears in the Minute Book of the

Company, duly adopted by more than two-thirds vote of the shareholders, dated

May 4, 1984, and this resolution remains in full force and effect as of the

date hereof and has not been amended, repealed, modified, or rescinded in any

manner whatsoever:

RESOLVED, that the form, terms and provisions of the Plan of
Reorganization and Agreement of Merger attached hereto as
Exhibit A providing for the merger of Crystal Oil Company, a
Maryland corporation ("Crystal") into the Company, a
Louisiana corporation and wholly owned subsidiary of Crystal,
and the conversion of each share of Crystal Common Stock,
$1.00 par value, into one share of the Company's Common
Stock, $1.00 par value, are hereby approved and adopted; and

RESOLVED, that the proper officers of the Company be, and
they hereby are, authorized to take any and all actions and
to execute, acknowledge and deliver any and all instruments
and documents, under the corporate seal of the Company or
otherwise, as they may, in their sole discretion, deem
necessary or desirable in order to give effect to the purpose
and intent of the foregoing resolution.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this 4th day

of May, 1984.

Caskey /
Corporate Secretary
CRYSTAL OIL COMPANY
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I I5O CONNECTICUT AVE . N. W.

WASHINGTON. O-C 2OO>«

TELEPHONE (JOS «S2-O»OO

T E L E X ee-26O2

AMERICAN BANK TOWER. SUITE I7*O

221 WEST S I X T H STBEET

AUSTIN. TEXAS 7B7O'

TELEPHONE IS 121 470 -S2OI

FULBRIGHT & JAWORSKI
BANK OF THE S O U T H WE S T BUILDING

HOUSTON. TEXAS 77002
TELEPHONE 17131 6 S ' - S l S l

TELEX 76-3829

IN DALLAS

DUHAS. HUGUENIN. BOOTHMAN & MORROW

AND

'UL9RIOHT 4 JAWORSKI

2OOI BRYAN TOWCR. SUITE I«OO

DALLAS. TEXAS 7S2OI

TELEPHONE I2i«i aee-oaee IDHB&MI
TELEPHONE 1214) 96O*l9flD IF&JI

22OC i N T E R F i R S T P L A Z A

3OO CONVENT S T R E E T

SAN ANTONIO. T E X A S 7O2OS

TELEPHONE 15 121 22« -557S

2 ST J A M E S S PLACE

LONDON. S W I A INP

TELEPHONE ion QZS- IZO?
T E L E X 2BJIO

May 4, 1984

Re: First Supplemental Indentures
Relating to the 14 7/8% Senior
Subordinated Debentures of
Crystal Oil Company

Bank of the Southwest National
Association, Houston

910 Travis
Houston, Texas 77002

Gentlemen:

We have acted as counsel for Crystal Oil Company, a
Maryland corporation ("Crystal"), and its wholly owned sub-
sidiary, Crystal Oil Louisiana, Inc., a Louisiana corporation
("Crystal Louisiana"), in connection with the transactions
contemplated with the merger of Crystal with and into Crystal
Louisiana (the "Merger"). The Merger is being consummated
pursuant to a Plan of Reorganization and Agreement of Merger
dated May 2, 1984 (the "Agreement").

In connection with the Merger, Crystal filed with
the Securities and Exchange Commission its proxy statement
dated March 26, 1984 (the "Proxy Statement"). On the date
hereof, the Merger will become effective upon the filing of
the Agreement with the Secretary of State of Louisiana (the
"Effective Time"). The Agreement provides that at the Effec-
tive Time, each share of outstanding Crystal Common Stock,
par value $1.00 per share, will be converted into one share
of Crystal Louisiana Common Stock, par value $1.00 per share
(the "Crystal Louisiana Shares").

In connection with the Merger, Crystal Louisiana
and Bank of the Southwest National Association, Houston (the
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Bank of the Southwest National
Association, Houston

May 4, 1984
Page 2

"Trustee") are entering into a First Supplemental Indenture
dated as of the date hereof (the "Supplement") with respect
to the Indenture dated as of December 15, 1983, between Crystal
and the Trustee with respect to 14 7/8% Senior Subordinated
Debentures due December 15, 1998 (the "Indenture").

Pursuant to the Supplement, Crystal Louisiana will
assume all obligations of Crystal under the Indenture.

In connection with the opinions hereinafter ex-
pressed, we have reviewed the relevant corporate proceedings
of Crystal and Crystal Louisiana and have examined originals,
or photostatic or certified copies, of all such agreements,
communications and other instruments, certificates of public
officials, certificates of corporate officers, and such other
documents as we have deemed relevant and necessary as a basis
for the opinions hereinafter expressed. In such examination,
we have assumed the genuineness of all signatures and the
authenticity of all documents submitted to us as originals
and the conformity to original documents of all documents
submitted to us as certified or photostatic copies. With
respect to certain factual matters, we have relied, to the
extent we have deemed appropriate, upon certificates of officers
and representatives of Crystal and Crystal Louisiana.

Based upon the foregoing, and having regard for
such legal considerations as we have deemed relevant, we are
of the opinion that:

1. The execution and delivery of the
Supplement have been duly authorized by all
necessary corporate action on the part of Crystal
Louisiana and do not result in the breach of any
provisions on the part of Crystal Louisiana's
Articles of Incorporation or Bylaws, and the
Supplement has been duly executed and delivered
by Crystal Louisiana.

2. All conditions precedent to the execu-
tion of the Supplement comply with Section 1401
of the Indenture. The execution of the Supple-
ment is authorized and permitted under the
Indenture.

3. We have made such examination or inves-
tigation as is necessary to enable us to express
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Bank of the Southwest National
Association, Houston

May 4, 1984
Page 3

an informed opinion as to whether or not Crystal
Louisiana has complied with the conditions in
Section 1401 of the Indenture. Crystal Louisiana
has complied with such conditions in Section 1401
of the Indenture.

In connection with the foregoing opinion, we wish
to advise you that we are relying in part upon the represen-
tations of Crystal set forth in a certificate delivered to us
on the date hereof.

This opinion is furnished by us as counsel for
Crystal Louisiana and is solely for your benefit; it may not
be relied on by, nor may copies be delivered to, any other
person without our prior written consent. Our opinions herein
are limited to the laws of the State of Texas and of the
United States of America, to the extent they are applicable,
and we express no opinion as to the applicability of the laws
of any other jurisdiction except as expressly stated herein.

Very truly yours,

Fulbright & JaworsJci
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I ISO CONNECTICUT A V E . . N W .

W A S H I N G T O N . p.C. 2OO36

T E L E P H O N E i2oa 4S2-68OO
T E L E X S9-26O2

FULBRIGHT & JAWORSKI
BANK Of THE S O U T H W E S T B U I L D I N G

HOUSTON. TEXAS 77OO2

T E L E P H O N E 17131 6 S I - 5 I S I

T E L E X 76-2829

A M E R I C A N BANK TOWER. SUITE I7AO

221 WIST S IXTH STREET

AUSTIN. T E X A S 787OI

TELEPHONE IS 121 »7« -S2OI

IN DALLAS

DUMAS. HUCUCNIN. BOOTHMAN t, MORRO

AND

FULBRIGHT i. JAWORSKI

2OOI BRrAN TOWER. SUITE I4OO

DALLAS. T E X A S 7S2OI

TELEPHONE i2i«i 969-O96B IOHB&MI
TELEPHONE (21*1 969-1969 tf&JI

22OC I N T E R F ' R S T P L A Z A

3 O O C O N V E N T S T R E E T

SAN ANTON IQ . TE XAS 782C

T E L E P H O N E IS 121 2 2 « - S 5 7 S

2 ST JAMES'S PLACE

LONDON. SWIA IMP

TELEPHONE ion 029-1207
TELE* 29310

May 4, 1984

Re: First Supplemental Indenture
Relating to 9% Convertible
Subordinated Debentures due
1991 of Crystal Oil Company

First City National Bank of Houston
1001 Main
Houston, Texas 77002

Gentlemen:

We have acted as counsel for Crystal Oil Company, a
Maryland corporation ("Crystal"), and its wholly owned subsid-
iary, Crystal Oil Louisiana, Inc., a Louisiana corporation
("Crystal Louisiana"), in connection with the transactions
contemplated with the merger of Crystal with and into Crystal
Louisiana (the "Merger"). The Merger is being consummated
pursuant to a Plan of Reorganization and Agreement of Merger
dated May 2, 1984 (the "Agreement").

In connection with the Merger, Crystal filed with
the Securities and Exchange Commission its proxy statement
dated March 26, 1984 (the "Proxy Statement"). On the date
hereof, the Merger will become effective upon the filing of
the Agreement with the Secretary of State of Louisiana (the
"Effective Time"). The Agreement provides that at the
Effective Time, each share of outstanding Crystal Common
Stock, par value $1.00 per share, will be converted into one
share of Crystal Louisiana Common Stock, par value $1.00 per
share (the "Crystal Louisiana Shares").

In connection with the Merger, Crystal Louisiana
and First City National Bank of Houston (the "Trustee") are
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First City National Bank of Houston
May 4, 1984
Page 2

entering into a First Supplemental Indenture dated as of the
date hereof (the "Supplement") with respect to Indenture
dated as of May 1, 1981, between' Crystal and the Trustee with
respect to 9% Subordinated Debentures due 1991 (the "Indenture");

Pursuant to the Supplement, Crystal Louisiana will
assume all obligations of Crystal under the Indenture and
will also assume, where applicable, obligations to deliver
Crystal Lousiana Shares upon exercise of conversion rights.

In connection with the opinions hereinafter
expressed, we have reviewed the relevant corporate proceed-
ings of Crystal and Crystal Louisiana and have examined
originals, or photostatic or certified copies, of all such
agreements, communications and other instruments, certificates
of public officials, certificates of corporate officers, and
such other documents as we have deemed relevant and necessary
as a basis for the opinions hereinafter expressed. In such
examination, we have assumed the genuineness of all signatures
and the authenticity of all documents submitted to us as
originals and the conformity to original documents of all
documents submitted to us as certified or photostatic copies,
with respect to certain factual matters, we have relied, to
the extent we have deemed appropriate, upon certificates of
officers and representatives of Crystal and Crystal Louisiana.

Based upon the foregoing, and having regard for
such legal considerations as we have deemed relevant, we are
of the opinion that:

1. The execution and delivery of the
Supplement have been duly authorized by all
necessary corporate action on the part of Crystal
Louisiana and do not result in the breach of any
provisions on the part of Crystal Louisiana's
Articles of Incorporation or Bylaws, and the
Supplement has been duly executed and delivered
by Crystal Louisiana.

2. All conditions precedent to the execution
of the Supplement comply with Section 1001 of
the Indenture. The execution of the Supplement
is authorized and permitted under the Indenture.

3. We have made such examination or inves-
tigation as is necessary to enable us to express
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First City National Bank of Houston
May 4, 1984
Page 3

an informed opinion as to whether or not Crystal
Louisiana has complied with the conditions in
Section 1001 of the Indenture. Crystal Louisiana
has complied with such conditions in Section 1001
of the Indenture.

In connection with the foregoing opinion, we wish
to advise you that we are relying in part upon the represen-
tations of Crystal set forth in a certificate delivered to us
on the date hereof.

This opinion is furnished by us as counsel for
Crystal Louisiana and is solely for your benefit; it may not
be relied on by, nor may copies be delivered to, any other
person without our prior written consent. Our opinions herein
are limited to the laws of the State of Texas and of the
United States of America, to the extent they are applicable,
and we express no opinion as to the applicability of the laws
of any other jurisdiction except as expressly stated herein.

Very truly yours, t

Fulbright & Jaworski
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IISO CONNECTICUT AVE..N.W.
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FULBRIGHT & JAWORSKI
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IN DALLAS

OUMAS. HUGUCNIN BOOTHMAN & MORROW

AND

FULBRIGHT A. JAWORSKI

20OI BRYAN TOWER. SUITE I'OO

DALLAS. TEXAS 752OI
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22OO I N T E P C | R S T O U A Z A

3 O C C O N V E N T S T R E E T

SAN ANTONIO. TEX AS 782O5
TELEPHONE IS 121 220-5575

2 ST JAMES'S PLACE
LONDON. SWIA IN>
TELEPHONE ion B2»- i2O7
T E L E X 23310

May 4, 1984

Re: First Supplemental Indentures
Relating to Subordinated
Debentures of Crystal Oil
Company

Bankers Trust Company
280 Park Avenue
New York, New York 10017

Gentlemen:

We have acted as counsel for Crystal Oil Company, a
Maryland corporation ("Crystal"), and its wholly owned sub-
sidiary, Crystal Oil Louisiana, Inc., a Louisiana corporation
("Crystal Louisiana"), in connection with proposed merger of
Crystal with and into Crystal Louisiana (the "Merger"). The
Merger is being consummated pursuant to a Plan of Reorganization
and Agreement of Merger dated May 2, 1984 (the "Agreement").

In connection with the Merger, Crystal Louisiana
and Bankers Trust Company (the "Trustee") are entering into
First Supplemental Indentures dated as of the date hereof
(collectively, the "Supplements") with respect to the fol-
lowing indentures (collectively, the "Indentures"):

(i) Indenture dated as of June 15, 1978,
between Crystal and the Trustee with respect to
12-5/8% Subordinated Debentures due June 15,
1990;

(ii) Indenture dated as of April 15, 1980,
between Crystal and the Trustee with respect to
11-3/8% Convertible Subordinated Debentures due
2000 (the "11-3/8% Convertible Debentures");
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Bankers Trust Company
May 4, 1984
Page 2

(iii) Indenture dated as of July 15, 1980,
between Crystal and the Trustee with respect to
13-3/4% Subordinated Debentures due July 15,
2.000; and

(iv) Indenture dated as of December 15,
1981, between Crystal and the Trustee with
respect to,12-5/8% Subordinated Debentures due
December 15, 2001.

Pursuant to the Supplements, Crystal Louisiana will assume
all obligations of Crystal under the Indentures and will also
assume, where applicable, obligations to deliver Crystal
Lousiana Shares upon exercise of conversion rights. On the
date hereof, the Merger will become effective upon the filing
of the Agreement with the Secretary of State of the State of
Louisiana (the "Effective Time"). The Agreement provides
that at the Effective Time, each share of outstanding Crystal
Common Stock, par value $1.00 per share, will be converted
into one share of Crystal Louisiana Common Stock, par value
$1.00 per share (the "Crystal Louisiana Shares").

In connection with the opinions hereinafter ex-
pressed, we have reviewed the relevant corporate proceedings
of Crystal and Crystal Louisiana and have examined originals,
or photostatic or certified copies, of all such agreements,
communications and other instruments, certificates of public
officials, certificates of corporate officers, and such other
documents as we have deemed relevant and necessary as a basis
for the opinions hereinafter expressed. In such examination,
we have assumed the genuineness of all signatures and the
authenticity of all documents submitted to us as originals
and the conformity to original documents of all documents
submitted to us as certified or photostatic copies. With
respect to certain factual matters, we have relied, to the
extent we have deemed appropriate, upon certificates of offi-
cers and representatives of Crystal and Crystal Louisiana.

Based upon the foregoing, and having regard for
such legal considerations as we deem relevant, we are of the
opinion that:

(i) Crystal Louisiana is duly organized and
is validly existing as a corporation under the
laws of the state of Louisiana.
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Bankers Trust Company
May 4, 1984
Page 3

(ii) The execution and delivery of the
Supplements have been duly authorized by all
necessary corporate action on the part of Crystal
Louisiana and Crystal and do not result in the
breach of any provisions on the part of Crystal
Louisiana's Articles of Incorporation or Bylaws,
and the Supplements have been duly executed and
delivered by Crystal Louisiana and Crystal. The
Supplements are the valid and subsisting agree-
ment of Crystal Louisiana enforceable in accordance
with their terms, except as enforcement thereof
may be limited by bankruptcy, insolvency, reor-
ganization or other laws relating to or affecting
creditors' rights generally and by general equit-
able principles.

(iii) All conditions precedent to the execu-
tion of the Supplements comply with Section 14.01
of the Indentures. The execution of the Supplements
is authorized and permitted under the Indentures.

(iv) We have made such examination or
investigation as is necessary to enable us to
express an informed opinion as to whether or not
Crystal Louisiana has complied with the conditions
in Section 14.01 of the Indentures. Crystal
Louisiana has complied with the conditions in
Section 14.01 of the Indentures.

(v) No approval of any public commission or
other tribunal is required for the consummation
of the Merger, except such as may be required
under state securities or Blue Sky laws.

In rendering the opinion expressed in paragraph (i)
above, we have relied on the opinion of Cook, Yancey, King &
Galloway, Louisiana counsel to Crystal, a copy of which is
attached hereto.

This opinion is furnished by us as counsel for
Crystal and Crystal Louisiana and is solely for your benefit;
it may not be relied on by, nor may copies be delivered to,
any other person without our prior written consent. Our
opinions herein are limited to the laws of the State of Texas
and of the United States of America, to the extent they are
applicable, and we express no opinion as to the applicability
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Bankers Trust Company
May 4, 1984
Page 4

of the laws of any other jurisdiction except as expressly
stated herein.

Very truly yours,

f v
Fulbright & Jaworski
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LAW OFFICES OF

:OOK. YANCEY. KING & GALLOWAY

6OO COMMERCIAL NATIONAL BANK BUILDING

SHREVEPORT. LOUISIANA 71 101

TELEPHONE (318) 221

May 4, 1984

SIDMCV M. COOK < 1 BO2>
CHARLES O. eOAN(l9O0>
CLARE c. CLARK < i ere)
CLARENCE L. YANCEY (1M2)

BENJAMIN C. KINO
SIDNEY E. COOK-
SIDNEY B. GALLOWAY-

EDWIN L. BLEWER. JR.
JAMES ROBERT JETER
STEVEN M. BEADLES
MERSCMEL E. RICHARD. JR.1

STEPHEN R. VANCEV
SAMUEL W. CAVERLEE
J. WILLIAM FLEMING
F.DRAKE LEE. JR.'
CHARLES O. TUTT
JOHN F. CASSISRV

JOHN D. COLLINS WORTH
PRANK M. DODSOM
ALBERT M. HAND. JR.
JERALO R. HARPER
CVNTHtA C. ANDERSON
BRIAN A. HOMZA
BERNARD S. JOHNSON '
ALLEN P. JONES
SIDNEY E. COOK. JR.
BENJAMIN C. KINO. JR.

WILLIAM L. MURDOCH
OT COUNSEL

Crystal Oil Company
229 Milam
Shreveport, Louisiana

Gentlemen:

71101

We have acted as Louisiana counsel for Crystal Oil
Company, a Maryland corporation ("Crystal"), and its wholly
owned subsidiary, Crystal Oil Louisiana, Inc., a Louisiana
corporation ("Crystal Louisiana"), in connection with the
transactions contemplated with the merger of Crystal with and
into Crystal Louisiana (the "Merger").

In connection with the opinion hereinafter expressed,
we have reviewed the relevant corporate proceedings of Crystal
Louisiana and have examined originals, or photostatic or
certified copies, of all such agreements, communications and
other instruments, certificates of public officials, certifi-
cates of corporate officers, and such other documents as we
have deemed relevant and necessary as a basis for the opinion
hereinafter expressed. In such examination, we have assumed
the genuineness of all signatures and the authenticity of all
documents submitted to us as originals and the conformity to
original documents of all documents submitted to us as certi-
fied or photostatic copies. With respect to certain factual
matters, we have relied, to the extent we have deemed appro-
priate, upon certificates of officers and representatives of
Crystal Louisiana.

Based upon the foregoing, and having regard for such
legal considerations as we deem relevant, we are of the opinion
that Crystal Louisiana is duly organized and is validly existing
as a corporation under the laws of the State of Louisiana.
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COOK, YANCEY, KING & GALLOWAY

Crystal Oil Company
May 4, 1984
Page Two

This opinion is furnished by us as counsel for
Crystal Louisiana and is solely for your benefit; it may not
be relied on by, nor may copies be delivered to, any other
person without our prior written consent, except that
Fulbright & Jaworski may rely on it to the same extent as you,
Our opinions herein are limited to the laws of the State of
Louisiana.

Yours very truly,

COOK, YANCEY, KING & GALLOWAY

By:
Sidney/E. Cook

SEC/ab
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CONFIDENTIAL

CRYSTAL OIL COMPANY

QUESTIONNAIRE

Information Furnished by

(Name)

For Inclusion in the Proxy Statement
To be Used in Connection with the
Annual Meeting of Stockholders

, 1984

This Questionnaire is being sent to executive
officers*, directors, 5% stockholders and certain employees
of Crystal Oil Company (the "Company") in order to obtain
information required by the Securities and Exchange Commission
(the "SEC") for inclusion in the proxy statement to be used
in connection with the annual meeting of stockholders of the
Company to be held on _ , 1984. These questions
relate to information not in the records of the Company. The
first set of questions relates to your security holdings in
the Company and its subsidiaries*, and to your knowledge of
any change, or potential change, in control* of the Company.
The second set of questions relates to biographical informa-
tion and to certain of your relationships and transactions
with the Company and third parties. The third set of ques-
tions relates to your compensation by the Company, including
personal benefits you have received from the Company or third
parties, if any; your personal interest in legal proceedings
which involve or will involve the Company, if any; and your
knowledge of certain payments, if any. The fourth set of
questions are questions the SEC requires directors, nominees
for director and executive officers* to answer.

PLEASE ANSWER ALL QUESTIONS, USING THE ENTRY "NONE"
OR "NOT APPLICABLE" WHERE APPROPRIATE, AND RETURN THIS
QUESTIONNAIRE NOT LATER THAN FEBRUARY , 1984, TO THE PERSONS
LISTED ON PAGE 20 HEREOF.
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If, in completing this Questionnaire, you are in
doubt as to the meaning or implication of any terminology
used herein or as to the significance of any particular fact
situation, please communicate with L. G. Caskey at the
Company's Corporate Headquarters or Karen M. Nakfoor of
Fulbright & Jaworski, Bank of the Southwest Building, Houston,
Texas 77002 (telephone: (713) 651-5151).

Reference is made to the Appendix to this Question-
naire for definitions of certain terms used in the regulations
of the SEC and in this Questionnaire. All terms used in this
Questionnaire that are defined in the Appendix are identified
by an asterisk (*).

I. Security Holdings and Changes in Control.*

Please answer Questions I(a) - I(c) as of
January 31, 1984.

(a) How many shares of the Company's Common Stock,
$1.00 par value ("Common Stock"), do you beneficially* own?
What is the nature of your beneficial ownership* with respect
to each group of shares included in the total (for example,
do you own such shares directly, as executor of an estate or
trustee of a trust, or through a corporation, partnership,
relative or other medium)? In describing the nature of your
beneficial ownership*, please state whether you have sole
voting power, shared voting power, sole investment power or
shared investment power with respect to each group of shares
indicated. ATTACH A COPY OF THE LATEST FORM 3 OR FORM 4
filed by you with the SEC and explain any discrepancies
between the information set forth therein and your responses
to this Question I(a).

Answer:

Total Number of Shares:

Number of Shares in Group Nature of Beneficial Ownership*

-2-
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(b) Of the total number of shares of Common Stock
which you beneficially own*, how many shares are you deemed
to have owned because you have the right to acquire benefi-
cial ownership* of such shares on or before March 30, 1984,
through the exercise of options or other rights? Please
indicate the nature of your right to acquire those shares.

Answer:

Number of Shares Nature of Right to

(c) If one or more of your associates* beneficially
owns* shares of Common Stock not included in your response to
paragraph (a) of this Question I, what is the name of, and
your relationship to, each of those associates* and the
number of shares owned by such associate* as of that date?
Please explain why you do not consider those shares to be
beneficially owned* by you.

Answer:

Name of Associate* Relationship to You Number of Shares

(d) To your knowledge, has there been, or do you
foresee that there may be, any acquisition or disposition of
Common stock by you or your associates* between January 31,
1984, and , 1984.

Answer:

Yes No

If your answer is "Yes", give particulars.

Explanation:
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(g) To your knowledge, has a change in control* of
the Company occurred since December 31, 1982?

Answer:

Yes No

If your answer is "Yes", please state (i) the name
of the person(s)* who acquired such control* and the amount
and source(s) of the consideration used by such person(s)*;
(ii) the basis of the control*, the date and a description of
the transactions) which resulted in the change of control*
and the percentage of outstanding Common Stock now benefi-
cially owned* directly or indirectly by the person(s)* who
acquired control*; (iii) the identity of the person(s)* from
whom control* was assumed; (iv) the terms of any loans or
pledges obtained by the new control group for the purpose of
acquiring control* and the names of the lenders or pledgees;
and (v) any arrangements or understandings among members of
both the former and new control groups and their associates*
with respect to election of directors or other matters.

Explanation:

(h) Are you aware of any arrangements, including
any pledge of Common Stock by you or any other person*, the
operation of which may at a subsequent date result in a
change of control* of the Company?

Answer:

Yes No

If your answer is "Yes", please describe such
arrangements.

Explanation:
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(e) If, to your knowledge, any person* (including
yourself but excluding other persons* on the attached distri-
bution list) owned beneficially* more than 5% of the outstand-
ing Common Stock of the Company at January 31, 1984, please
state the name and address of such person* and the information
with respect to such person* requested below. On January 31,
1984, the number of shares constituting 5% of the outstanding
Common Stock was .

In describing the nature of the beneficial owner-
ship* involved, state whether you have or such person* has
sole voting power, shared voting power, sole investment power
or shared investment power with respect to each group of
shares indicated.

Namefs] and Number of Shares Nature of Beneficial
Address[es] Beneficially Owned* Ownership*

(f) Do you hold more than 5% of the outstanding
Common Stock of the Company pursuant to any voting trust or
similar agreement?

Answer:

Yes No

If your answer is "Yes", state the amount held or
to be held pursuant to such trust or agreement and the
duration of such trust or agreement. Give the names and
addresses of the voting trustees and attach a copy of such
voting trust or other agreement.
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II. Certain Relationships and Related Transactions.

(a) Please state your name as you wish it to
appear in the above-referenced proxy statement, your date of
birth, each position and office which you currently hold with
the Company or any subsidiary*, and the date you assumed such
position or office.

Name:

Date of Birth:

Postitions and Offices and
Dates of Assumption:

(b) Was there any arrangement or understanding
between you and any other person(s)* pursuant to which you
were or are to be selected as a director or nominee or were
selected as an officer of the Company?

Answer:

Yes No

If your answer is "Yes", please describe briefly,
naming such person(s).

Explanation:

(c) Is there any family relationship* between you
and any director or executive officer* or person nominated for
director or chosen to be an executive officer* of the Company
or any parent*, subsidiary* or other affiliate* of the
Company?

Answer:

Yes No
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If your answer is "Yes", please state the nature of
the relationship and name the director or executive officer*.

Explanation:

(d) Please state your principal occupations and
employment since December 31, 1978, including the year of
commencement and the year of termination of each position,
and the name and principal business of any corporation or
other organization in which such occupations and employment
were carried on. Please indicate whether such corporation or
organization is a parent*, subsidiary* or other affiliate* of
the Company. If you have been employed by the Company or a
subsidiary* for less than five years, explain the nature of
the responsibilities undertaken by you in prior positions.

Answer:

(e) If you are a director of any corporation,
other than the Company, which is required to file reports
with the Securities and Exchange Commission under the
Securities Exchange Act of 1934, or of any investment company
registered under the Investment Company Act of 1940, please
name such corporation or corporations.

Answer:

(f) Please state whether any of the activities
enumerated below has occurred since December 31, 1978.

(1) A petition under the federal bankruptcy laws
or any state insolvency law was filed by or against, or a
receiver, fiscal agent or similar officer was appointed by a
court for you, your business, your property, any partnership
in which you were a general partner at or within two years
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prior to such filing, or any corporation or other business
association of which you were an executive officer* at or
within two years prior to such filing.

Answer:

Yes No

(2) You were convicted in a criminal proceeding or
are a named subject of a pending criminal proceeding (exclud-
ing traffic violations and other minor offenses).

Answer:

Yes No

(3) You were the subject of any order, judgment or
decree, not subsequently reversed, suspended or vacated, of
any court of competent jurisdiction permanently or tempo-
rarily enjoining, barring or suspending you from engaging in,
or from associating with persons* who are engaged in, or
otherwise limiting you with respect to, any of the .following
activities:

(i) acting as an investment adviser,
underwriter, broker or dealer in securities, or
as an affiliated person, director or employee of
any investment company, bank, savings and loan
association or insurance company, or engaging in
or continuing any conduct or practice in connec-
tion with such activity;

(ii) engaging in any type of business
practice; or

(iii) engaging in any activity in connection
with the purchase or sale of any security or in
connection with any violation of federal or state
securities laws.

Answer:

Yes No

(4) You were the subject of any order, judgment or
decree, not subsequently reversed, suspended or vacated, of
any federal or state authority barring, suspending or other-
wise limiting for more than 60 days your right to engage in
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any activity described in (3)(i) above or to be associated
with persons engaged in such activity.

Answer:

Yes No

(5) You have been found by a court of competent
jurisdiction in a civil action or by the SEC to have violated
any federal or state securities law and the judgment in such
civil action or finding by the SEC has not been subsequently
reversed, suspended or vacated.

Answer:

Yes No

If the answer to any portion of this inquiry is
"Yes", please identify the portion(s) and furnish complete
information with respect thereto. You may include any
mitigating circumstances associated with events reported
pursuant to this paragraph.

Explanation:

(g) Have you or any member of your immediate
family* had, or will you or any member of your immediate
family* have, any direct or indirect interest* in any trans-
action or series of transactions exceeding $60,000 which have
occurred since December 31, 1982, or which are currently
proposed, to which the Company or any subsidiary* was or is
to be a party?

Answer:

Yes No

If your answer is "Yes", please describe the
transaction, stating the nature of your interest and, where
practicable, the amount of such interest.

Explanation:
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(h) Please indicate whether you are now, or at any
time since December 31, 1982, have been, an executive
officer* of, or the record or beneficial* owner, directly or
indirectly, of, more than 10% of the equity interest in, any
firm, corporation or other business or professional entity:

(i) which has made payments to the Company
or any subsidiary* for property or services
during the fiscal year ended December 31, 1983,
in excess of 5% of either the Company's consoli-
dated gross revenues for the fiscal year ended
December 31, 1983, or the consolidated gross
revenues of the entity making such payments for
its last full fiscal year;

(ii) which proposes to make payments to the
Company or any subsidiary* for property or ser-
vices during the fiscal year ending December 31,
1984, in excess of 5% of either the Company's
consolidated gross revenues for the fiscal year
ended December 31, 1983, or the consolidated
gross revenues of the entity making such payments
for its last full fiscal year;

(iii) to which the Company or any subsidiary*
has made payments for property or services during
the fiscal year ended December 31, 1983, in
excess of 5% of either the Company's consolidated
gross revenues for the fiscal year ended
December 31, 1983, or the consolidated gross
revenues of the entity receiving such payments
for its last full fiscal year;

(iv) to which the Company or any subsidiary*
proposes to make payments for property or services
during the fiscal year ending December 31, 1984,
in excess of 5% of either the Company's consoli-
dated gross revenues for the fiscal year ended
December 31, 1983, or the consolidated gross
revenues of the entity receiving such payments
for its last full fiscal year; and

(v) to which the Company or any subsidiary*
was indebted at any time during the fiscal year
ended December 31, 1983, in an aggregate amount
in excess of 5% of the Company's total consoli-
dated assets at December 31, 1983.
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For your information, the Company's consolidated
gross revenues for the fiscal year ended December 31, 1983,
were $ and the Company's total consolidated assets
at December 31, 1983, amounted to $ .

Answer:

Yes No

If your answer is "Yes", please provide full
details of the transaction or proposed transaction, including
(1) the name of the firm, corporation or other business or
professional entity, (2) the relationship between the entity
and Company, (3) the relationship between you and the entity,
and (4) the amount of business transacted between the Company
and the entity during the fiscal year ending December 31,
1983 or proposed to be done for the fiscal year ending
December 31, 1984.

Explanation:

(i) Are you a member of, or counsel to, a law firm
that the Company or any subsidiary* has retained at any time
since December 31, 1982, or proposes to retain during the
fiscal year ending December 31, 1984?

Answer:

Yes No

If your answer is "Yes", please provide details.
If the dollar amount of fees charged to the Company exceeded
5% of the firm's gross revenues for the firm's last full
fiscal year, please state the amount of such fees.

Explanation:
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(j) Are you a partner or executive officer* of any
investment banking firm that has performed services for the
Company or any subsidiary*, other than as a participating
underwriter in a syndicate, at any time since December 31,
1982, or proposes to perform services during the fiscal year
ending December 31, 1984?

Answer:

Yes No

If your answer is "Yes", please provide details.
If the dollar amount of fees charged to the company exceeded
5% of the firm's gross revenues for the firm's last full
fiscal year, please state the amount of such fees.

Explanation:

(k) Do you have any relationship with the Company
or its management which is substantially similar in nature
and scope to those relationships listed in subsections (h),
(i) or (j) above?

Answer:

Yes No

If your answer is "Yes", please describe such
relationship.

Explanation:

(1) Have (i) you, (ii) any member of your immediate
family*, (iii) any corporation or organization of which you
are an executive officer* or partner or of which you are,
directly or indirectly, the beneficial owner* of 10% or more
of any class of equity securities, or (iv) any trust or other
estate in which you have a substantial beneficial interest* or
as to which you serve as a trustee or in a similar capacity,
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been indebted to the Company or any subsidiary* at any time
since December 31, 1982, in an amount in excess of $60,000?

Answer:

Yes No

If your answer is "Yes", please describe in full
the transaction or transactions giving rise to such indebted-
ness, including (i) the largest aggregate amount of indebted-
ness outstanding at any time during such period, (ii) the
nature of the indebtedness and of the transaction in which it
was incurred, (iii) the amount thereof outstanding on January 31,
1984, and (iv) the rate of interest paid or charged thereon.
If such indebtedness was incurred by an associate*, please
state the name of, and indicate your relationship to, such
associate*. Exclude from the determination of the amount of
indebtedness all amounts due for purchases subject to usual
trade terms, for ordinary travel and expense payments and
other transactions in the ordinary course of business.

Explanation:

III. Compensation and Legal Matters.

A. Compensation.

As used in this Question III, the term "plan"
includes all plans, contracts, authorizations or arrangements,
whether or not set forth in any formal document, pursuant to
which the following may be received: cash, stock, restricted
stock, phantom stock, stock options, stock appreciation
rights, stock options in tandem with stock appreciation
rights, warrants, convertible securities, performance units
and performance shares.

(a) Is the amount of compensation you and your
associates* received from the Company or any subsidiary* in
the form of salaries, fees, director's fees, commissions,
bonuses-, securities, insurance, profit-sharing plans, retire-
ment plans, stock options, stock appreciation rights and
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thrift and similar plans for services rendered in all capa-
cities during the fiscal year which ended December 31, 1983,
correctly described on the accompanying schedule?

Answer:

Yes No

If your answer is "No", please state the correct
amount of such compensation and the basis for your calculation
of such amount.

Explanation:

(b) Were you or any associate* paid or provided by
the Company or any subsidiary* any compensation or personal
benefits other than salaries, fees, director's fees, commis-
sions, bonuses, securities, insurance, profit-sharing plans,
retirement plans, stock options, stock appreciation rights
and thrift and similar plans?

Answer:

Yes No

If your answer is "Yes", please describe such
compensation or benefits, their value, if any, and the basis
for your valuation.

Explanation:

(c) Were you or any associate* paid or provided
any compensation or other personal benefits, or was any such
compensation or personal benefits proposed to be paid or
provided, by third parties (including but not limited to
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banks, customers and professionals) having business dealings
with the Company or any subsidiary*, where such compensation
or benefits were other than would have been received in arm's
length transactions?

Answer:

Yes No

If your answer is "Yes", please describe briefly.

Explanation:

(d) Were you or any associate* paid any compensa-
tion or other benefits by a third party under any plan or
arrangement between such third party and the Company or any
subsidiary*, other than as described under (b) above?

Answer:

Yes No

If your answer is "Yes", please describe.

Explanation:

(e) Is there any compensatory plan or arrangement
with the Company or any third party which resulted or will
result from your retirement or resignation, or any other
termination of your employment with, or from a change in
control of, the Company, in which the amount involved exceeds
$60,000?

Answer:

Yes No.
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If your answer is "Yes", please describe such plan
or arrangement.

Explanation:

(f) Did you receive any compensation for services
as a director of the Company during the fiscal year ended
December 31, 1983, that was in addition to, or in lieu of,
the amounts paid as standard compensation to directors of the
Company?

Answer:

Yes No

If your answer is "Yes", please state the amount.

Explanation:

B. Legal Proceedings.

Are there any pending legal proceedings to which
you or any of your associates* are a party adverse to the
Company or any subsidiary* or in which you or any of your
associates* have an interest adverse to the Company or any
subsidiary*?

Answer:

Yes No

If your answer is "Yes", please describe such
proceedings, name any such associate* and indicate his or its
relationship to you.

Explanation:
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C. Certain Payments.

Do you have knowledge or reason to believe that any
of the activities or types of conduct enumerated below have
been or may have been engaged in, directly or indirectly, at
any time since December 31, 1982, by the Company or any
subsidiary* or by any director, officer or employee of the
Company or any subsidiary*:

(i) Any bribes, kickbacks or gifts to
government officials or their relatives, domestic
or foreign, or any other payments to such persons,
whether or not legal, to obtain or retain business
or to receive favorable treatment with regard to
business?

Answer:

Yes No

(ii) Any bribes, kickbacks or gifts to
persons other than governmental officials, or to
relatives of such persons, or any other payments
to such persons or their relatives, whether or
not legal, to obtain or retain business or to
receive favorable treatment with regard to
business?

Answer:

Yes No

(iii) Any contributions for the benefit or at
the request of the Company or any subsidiary*,
whether or not legal, to any domestic or foreign
political party, political candidate or holder of
governmental office?

Answer:

Yes No

(iv) The establishment or maintenance of any
secret or unrecorded fund of monies or other
assets of the Company or any subsidiary*.

Answer:

Yes No

-17-
RAM01292



(v) Any false or fictitious entries which
have been made in the books of account or other
records of the Company or any subsidiary*.

Answer:

Yes No

If your answer to any of the foregoing is "Yes",
you will be contacted for further information.

IV. Certain Matters Concerning Directors and
Executive Officers.

(a) The following questions must be answered by
all proposed nominees for director.

(i) Do you consent to being named in the proxy
statement as a proposed nominee for director?

Answer:

Yes No

(ii) If you are elected as a director, will you
serve as a director of the Company until the succeeding
annual meeting of stockholders?

Answer:

Yes No

(b) The following question must be answered by all
executive officers*.

(i) Do you consent to being named in the proxy
statement as a person chosen to be an executive officer* of
the Company?

Answer:

Yes No

The above information is supplied by the under-
signed at the request of management of the Company for use in
the preparation of the proxy statement to be distributed in
connection with the annual meeting of stockholders of the
Company to be held on , 1984. Such information is
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correctly and completely stated to the best of the under-
signed's knowledge, information and belief. The undersigned
will promptly notify L. G. Caskey, or Karen M. Nakfoor in the
event any change occurs prior to , 1984, which
renders inaccurate or incomplete as of such date any of the
information given herein.

DATED: February , 1984.

Signature

ONE COMPLETED SIGNED QUESTIONNAIRE SHOULD BE SENT
PROMPTLY TO EACH OF:

L. G. Caskey
Crystal Oil Company
306 Milam
P. 0. Box 21101
Shreveport, Louisiana 71120

Karen M. Nakfoor, Esq.
Fulbright & Jaworski
Bank of the Southwest Building
Houston, Texas 77002

The third copy is for your records.
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APPENDIX

Certain Terms Used in Questionnaire

Affiliate

An "affiliate" of, or a person* "affiliated" with,
a specified person* is a person* that directly, or indirectly
through one or more intermediaries, controls*, or is controlled*
by, or is under common control* with, the person* specified.

Associate

The term "associate", as defined in Rule 14a-l
promulgated under the Securities Exchange Act of 1934,
includes:

(1) any corporation or organization (other than
the Company or any subsidiary*) of which you are an officer
or partner;

(2) any corporation or organization (other than
the Company or any subsidiary*) of which you are, directly or
indirectly, the beneficial owner* of 10% or more of any class
of equity securities;

(3) any trust or other estate in which you have a
substantial beneficial interest or as to which you serve as
trustee or in a similar capacity; and

(4) your spouse or any relative of yours, or any
relative of your spouse, who has the same home as you or who
is a director or officer of the Company or any parent* or
subsidiary*.

Beneficial Ownership

The criteria for determining the beneficial owner-
ship of securities are set forth in Rule 13d-3 promulgated
under the Securities Exchange Act of 1934:

Rule 13d-3. (a) For the purposes of Sections 13(d)
and 13(g) of the Act a beneficial owner of a security includes
any person* who, directly or indirectly, through any contract,
arrangement, understanding, relationship, or otherwise has or
shares:
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(1) Voting power which includes the power to vote,
or to direct the voting of, such security; or

(2) Investment power which includes the power to
dispose, or to direct the disposition, of such security.

(b) Any person* who, directly or indirectly,
creates or uses a trust, proxy, power of attorney, pooling
arrangement or any other contract, arrangement, or device
with the purpose or effect of divesting such person* of
beneficial ownership of a security or preventing the vesting
of such beneficial ownership as part of a plan or scheme to
evade the reporting requirements of Section 13(d) or 13(g) of
the Act shall be deemed for purposes of such sections to be
the beneficial owner of such security.

(c) All securities of the same class beneficially
.owned by a person*, regardless of the form which such bene-
ficial ownership takes, shall be aggregated in calculating
the number of shares beneficially owned by such person*.

(d) Notwithstanding the provisions of paragraphs
(a) and (c) of this rule:

(1)(i) A person* shall be deemed to be the bene-
ficial owner of a security, subject to the provisions of
paragraph (b) of this rule, if that person* has the right to
acquire beneficial ownership of such security, as defined in
Rule 13d-3(a), within sixty days, including but not limited
to any right to acquire: (A) through the exercise of any
option, warrant or right; (B) through the conversion of a
security; (C) pursuant to the power to revoke a trust,
discretionary account, or similar arrangement; or (D) pur-
suant to the automatic termination of a trust, discretionary
account or similar arrangement; provided, however, any
person* who acquires a security or power specified in para-
graphs (A), (B) or (C), above, with the purpose or effect of
changing or influencing the control* of the Company, or in
connection with or as a participant in any transaction having
such purpose or effect, immediately upon such acquisition
shall be deemed to be the beneficial owner of the securities
which may be acquired through the exercise or conversion of
such security or power. Any securities not outstanding which
are subject to such options, warrants, rights or conversion
privileges shall be deemed to be outstanding for the purpose
of computing the percentage of outstanding securities of the
class owned by such person* but shall not be deemed to be
outstanding for the purpose of computing the percentage of
the class by any other person*.
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In addition, the following excerpt from Release
No. 34-7793 of the SEC may be applicable in determining
beneficial ownership of securities:

"Generally a person* is regarded as the
beneficial owner of securities held in the name
of his or her spouse and their minor children.
Absent special circumstances such relationship
ordinarily results in such person* obtaining
benefits substantially equivalent to ownership,
e.g., application of the income derived from such
securities to maintain a common home, to meet
expenses which such person* otherwise would meet
from other sources, or the ability to exercise a
controlling* influence over the purchase, sale,
or voting of such securities. Accordingly, a
person* ordinarily should include in his reports
filed pursuant to Section 16(a) (of the Securities
Exchange Act of 1934) securities held in the name
of a spouse or minor children as being beneficially
owned by him.

"A person* also may be regarded as the
beneficial owner of securities held in the name
of another person*, if by reason of any contract,
understanding, relationship, agreement, or other
arrangement, he obtains therefrom benefits
substantially equivalent to those of ownership.
Accordingly, where such benefits are present,
such securities should be reported as being
beneficially owned by the reporting person*.
Moreover, the fact that the person* is a relative
or relative of a spouse and sharing the same home
as the reporting person may in itself indicate
that the reporting person would obtain benefits
substantially equivalent to those of ownership
from securities held in the name of such relative.
Thus, absent countervailing facts, it is expected
that securities held by relatives who share the
same home as the reporting person will be reported
as being beneficially owned by such person*.

"A person* also is regarded as the beneficial
owner of securities held in the name of a spouse,
minor children or other person*, even though he
does not obtain therefrom the aforementioned
benefits of ownership, if he can vest or revest
title in himself at once, or at some future
time."
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Cash Compensation

The term "cash compensation" includes (i) all
compensation received in the form of cash for services
rendered all capacities to the Company or any subsidiary*
during the last fiscal year; (ii) all cash bonuses to be paid
for services rendered during the.last fiscal year; and
(iii) all compensation that would have been paid in cash but
for the fact the -payment of such compensation was deferred.

Control

Rule 12b-2 promulgated under the Securities Exchange
Act of 1934 defines "control" as follows:

"The term 'control' (including the terms 'con-
trolling1, 'controlled by' and 'under common
control with1) means the possession, direct or
indirect, of the power to direct or cause the
direction of the management and policies of a
person*, whether through the ownership of voting
securities, by contract, or otherwise."

Executive Officer

The term "executive officer" means the Company's
president, secretary, treasurer, any vice president in charge
of a principal business unit, division or function (such as
sales, administration or finance), and any other person who
performs similar policy making functions for the Company. An
executive officer of a subsidiary* may be deemed an executive
officer of its parent if the officer performs such policy
making functions for the Company.

Family Relationship

The instruction to Item 401(d) of Regulation S-K
defines a family relationship as "any relationship by blood,
marriage, or adoption, not more remote than first cousin".

Immediate Family

Instruction (2) to Item 404(a) of Regulation S-K
states that "a person's* immediate family shall include such
person's* spouse; parents; children; siblings; mothers and
fathers-in-law; sons and daughters-in-law; and brothers and
sisters-in-law."

IV
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Indirect Interest in a Transaction

An "indirect interest in a transaction" may result
from a person's* position with or interest in a firm, cor-
poration or other entity which engages in such transaction,
except where such indirect interest arises solely from
(i) such person's* position as a director of a corporation or
organization which is a party to such transaction, (ii) the
direct or indirect beneficial ownership* on the part of such
person*, all directors and officers of the Company, all
nominees for election as a director of the Company, all
holders of record or beneficially* of more than 5% of the
outstanding shares of Common Stock of the Company and all
associates* of such persons*, in the aggregate, of less than
a 10% equity interest in such firm, corporation or other
entity (other than a partnership) or (iii) both such position
and ownership.

Parent

A "parent" is a person* which controls* the Company
or any subsidiary* directly, or indirectly through one or
more intermediaries.

Person

The term "person" is defined in Section 3 of the
Securities Exchange Act of 1934 to include both natural per-
sons and companies. Section 13(d)(3) of that Act provides
that in connection with any determination of beneficial
ownership of equity securities, the term "person" also
includes two or more persons acting as a partnership, limited
partnership, syndicate or other group for the purpose of
acquiring, holding or disposing of such securities.
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Subsidiary

The subsidiaries of Crystal Oil Company are as
follows:

VI
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OILCOMFKNY
INCORPORATED UNDER THE LAWS OF LOUISIANA

1HIS CflfinCAIC IS UANSrEBAIlI IN THE CITY OF NtW TOIK OS IN DAUAS. IEXAS

CUSIP 22T3flS 10

full-paid and non-asses>nble Shares of Common Stock of the pnr v.nlue of one dollar each of

CRYSTAL OIL COMPANY
(herein called the Corporation), transferable only on the books of the;Corporation by the holder hereof in penon, or by, duly authorized
attorney, upon fiirrendt? of this Certificate properly endorsed.' {• . . \ \ J '» j. : j j j f \

This Certifirftte and^tbe thare* represented hereby are issued, and shall be held subject to all .ihi provistom of thr Certificate of
Incorporation of t>ie C&rpo.avion at. amended and lupplemented (a copy of which is on file with the Tiaiufe. A^ent), To a'.; of which
the hoiuer by acceptance hereof assents. This Certificate is not valid unless countersigned by the Transfer Agent anr. registered
by the Registrar.

WITNESS the Seal of the Corporation and the Signatures of its duly authorized officers.

\'-T-"\/ 4f^w^^f^^wif^r'W^^

ligntd and V»gitt«i>d: I . t . *

Repibii:3»h DaHu,

o
ro



The following abbreviations, wban used in the inscription on th* lac* of this certificate, shell be construed ei tbou|h
they were written out in ful l according to eppliceble lewi or refulefioni:

TEN COM—., tenants in common UNIF GIFT MIN ACT— ........... Cuitodien ...........
TEN ENT— •• teD.ni. by Ibe enliretie. (Cuitl (Minor)
JT TEN —, jou.t tenent. with right .1 "nder Uoilori» Cllti " Mi°°»

survivorship end not as tenants
in common

a)ej
Additional abbreviations may atio be used though not in the above iist.

FOR VALUE RECEIVED hereby sell, assign and transfer unto
Inurl Sod.l S îrtl

Numter ol

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF ASSIGNEE!

'...Shares
of the capital stock represented by the within Certificate and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said stock on the books of the within-named Corporation with
full power of substitution in the premises.

Dated

NOTICE: T*. Slfutm to tail •MlfiumM ml u»in»«l <rit> Ik* ou~ >• written upeit U.
|M» W It* C*rttflCKU I* «vwr »«1IIMt«r. wllkwa ftluntlM « MUerffwMat, v ur ckwv* wk*Mvw.
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April , 1984

Re: Notice of Merger of Crystal Oil Company into Crystal
Oil Louisiana, Inc., a wholly owned subsidiary of
Crystal Oil Company and Notice of Effect of Merger
on Conversion Privilege and Conversion Price of
11-3/8% Convertible Subordinated Debentures due 2000

Dear Debentureholder:

Pursuant to a Plan of Reorganization and Agreement
of Merger dated April , 1984 (the "Agreement"), among Crystal
Oil Company, a Maryland corporation ("Crystal") and Crystal Oil
Louisiana, Inc., a Louisiana corporation ("Crystal Louisiana"),
a wholly owned subsidiary of Crystal, to be filed with the
Secretary of State of the State of Louisiana, Crystal will be
merged into Crystal Louisiana (the "Merger") and Crystal
Louisiana will be the sole survivor of the Merger. The
Merger changes the state of incorporation of Crystal from
Maryland to Louisiana.

The Merger will become effective upon the filing
of the Agreement with the Secretary of State of the State of
Louisiana (the "Effective Time of the Merger"). It is cur-
rently expected that the Agreement will be filed May 4, 1984,
or as soon thereafter as all necessary conditions to the
Merger have been satisfied or waived, provided that the stock-
holders of Crystal have approved the Merger. Upon consumma-
tion of the Merger, each outstanding share of common stock of
Crystal, $1.00 par value per share ("Crystal Common Stock"),
will be converted into one share of common stock of Crystal
Louisiana, $1.00 par value per share ("Crystal Louisiana
Common Stock"). Subsequent to the consummation of the Merger,
Crystal stockholders of record will be entitled to exchange
their shares of Crystal Common Stock for the applicable number
of Crystal Louisiana Common Stock.
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As the survivor of the Merger, Crystal Louisiana
will assume all of the debts, liabilities and obligations of
Crystal, including those obligations under the Indenture
dated as of April 15, 1980 (hereinafter called the "Indenture"),
by and between Crystal and Bankers Trust Company, as Trustee
(the "Trustee") relating to Crystal's 11-3/8% Convertible
Subordinated Debentures due 2000 (hereinafter called the
"Debentures").

To evidence Crystal Louisiana's assumption of
Crystal's obligations under the Indenture and Crystal
Louisiana's assumption of the obligations to make payments
of principal of (and premium, if any) and interest on the
Debentures, and Crystal Louisiana's assumption of the obli-
gations relating to the conversion rights of the holders of
the Debentures, Crystal Louisiana and the Trustee will execute
a First Supplemental Indenture to the Indenture (the "First
Supplemental Indenture"). The First Supplemental Indenture
will become effective at the Effective Time of the Merger.
A copy of the First Supplemental Indenture may be inspected
after the Merger at the principal corporate trust office of
the Trustee at 280 Park Avenue, New York, New York 10017.

Section 15.06 of the Indenture provides that, upon
the effectiveness of the Merger, a holder of a Debenture will
thereafter have the right to convert the Debenture into the
kind and amount of shares of stock and other securities and
property that would have been payable upon the Merger with
respect to the number of shares of Crystal Common Stock into
which the Debentures could have been converted immediately,
prior to the Merger, subject to the adjustments set forth in
Article Fifteen of the Indenture (as amended by the First
Supplemental Indenture) which, for events subsequent to the
effective date of the First Supplemental Indenture are as
nearly equivalent as may be practicable to the adjustments
provided for in Article Fifteen of the Indenture.

Each $1,000 Debenture will be convertible immedi-
ately prior to the Merger into 49 shares of Crystal Common
Stock. Pursuant to the Merger, each share of Crystal Common
Stock outstanding immediately prior to the Merger will be
converted into one share of Crystal Louisiana Common Stock.
Based on the rate of exchange for purposes of the Merger,
immediately following the Merger, a $1,000 Debenture will be
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convertible into 49 shares of Crystal Louisiana Common
Stock. Immediately following the Effective Time of the
Merger, the adjusted conversion prior will be $20.20 per
share of Crystal Louisiana Common Stock.

An Officers' Certificate setting forth the facts
requiring the adjustment in the conversion price, the computa-
tion thereof, and the conversion price after the adjustment
may be inspected following the Merger at the principal
corporate trust office of the Trustee, as set forth above.

Neither the Merger nor the First Supplemental
Indenture requires action by the holders of the Debentures.
As of the Effective Time of the Merger, the Debentures will
represent indebtedness of Crystal Louisiana. You will not
need to surrender or exchange your Debentures for new Deben-
tures .

Very truly yours,

CRYSTAL OIL COMPANY

BY.
Robert F. Roberts, Chairman
of the Board, President and
Chief Executive Officer
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CRYSTAL OIL COMPANY

SCHEDULE OF ADJUSTED CONVERSION
PRICE OF DEBENTURES RESULTING FROM THE
MERGER OF CYRSTAL OIL COMPANY INTO

CRYSTAL OIL LOUISIANA, INC.
A WHOLLY OWNED SUBSIDIARY OF CRYSTAL OIL COMPANY

(THE "MERGER")

Step I Calculation of the number of shares
of Crystal Oil Company's common
stock, $1.00 par value ("Crystal
Common"), issuable upon assumed
conversion of a debenture immedi-
ately prior to the Merger:

A. Denomination of each debenture $1,000.00

B. Divided by stated conversion price,
as adjusted, immediately prior to
the Merger $ 20.20

C. Number of shares of Crystal
Common issuable upon conversion
of a debenture immediately prior
to the Merger

Step II Calculation of the number of shares
of Crystal Oil Louisiana, Inc.'s common
stock, $1 par value, ("Crystal Lousiana
Common") issuable upon conversion of a
debenture in the principal amount of
$1,000 immediately after the Merger:

A. Number of shares of Crystal
Common issuable upon assumed
conversion of a debenture
(Step I above) 49

B. Multiplied by 1 49

C. Number of shares of Crystal
Louisiana Common issuable,
upon conversion of a deben-
ture immediately after the
Merger 49
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CERTIFICATE OF OWNERSHIP AND MERGER
Merging

CRYSTAL SUBSIDIARY, INC.,
a Louisiana corporation

Into

CRYSTAL OIL COMPANY,
a Louisiana corporation

STATE OF LOUISIANA
PARISH OF CADDO

Pursuant to the provisions of Section 12:112G of the Business Corporation Law of the State
of Louisiana (the "LBCL"), the undersigned, being the President and Assistant Secretary of Crystal
Oil Company, submit the following Certificate of Ownership and Merger for the purpose of effecting
a merger under the LBCL and do hereby certify as follows:

1. The name and state of incorporation of each of the constituent
corporations are as follows:

Name of Corporation State of Incorporation

Crystal Subsidiary, Inc. Louisiana

Crystal Oil Company Louisiana

2. Crystal Oil Company, the surviving corporation, owns all of the issued
and outstanding snares of capital stock of Crystal Subsidiary, Inc.

3. Crystal Oil Company hereby certifies, that its Board of Directors, at a
regular meeting of the Board of Directors held on May 20, 1999, adopted the
following resolutions approving and authorizing the merger of Crystal Subsidiary, Inc.
with and into-Crystal Oil Company and the change of the name of the surviving
corporation to "Crystal Gas Storage, Inc.":

RESOLVED, that Crystal Oil Company is hereby authorized to
merge its wholly owned subsidiary, Crystal Subsidiary, Inc., into itself
under the name Crystal Gas Storage, Inc. and assume all of Crystal
Subsidiary, Inc.'s obligations;

RESOLVED, that such merger shall be effective upon the date
of filing of the Certificate of Ownership and Merger with the
Louisiana Secretary of State;
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RESOLVED, that, upon the effectiveness of the merger, the
name of the Company shall be changed to Crystal Gas Storage, Inc.;
and

RESOLVED, that such merger is deemed advisable and that the
proper officers of the Company are authorized and directed to file or
cause to be filed a Certificate of Ownership and Merger with
Secretary of State of Louisiana.

IN WITNESS WHEREOF, Crystal Oil Company has caused this Certificate to be signed by
J. N. Averett, Jr., its President, and Paul E. Holmes, its Assistant Secretary, this n ""• day of June,
1999 in the presence of the undersigned witnesses, as indicated below, at Shreveport, Louisiana.

CRYSTAL OIL COMPANY

WITNESSES:

J. N. Averett/
President

WITNESSES:

Paul E. Holmes
Assistant Secretary
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STATE OF LOUISIANA
PARISH OF CADDO

On the jj day of June, 1999, before me, the undersigned notary, duly commissioned and

qualified within and for the State and Parish aforesaid, personally came and appeared J. N.

Averett, Jr., appearing in his capacity as the President of Crystal Oil Company to me known to be the

person whose name is subscribed to the foregoing Certificate of Ownership and Merger as the said

officer of the said corporation, and declared and acknowledged to me, notary, in the presence of the

undersigned competent witnesses, that he executed the same on behalf of the said corporation within

the full authority of its Board of Directors, and that the said instrument is the free act and deed of said

corporation, and was executed for the uses, purposes, and benefits therein expressed.

Thus done, read and signed in my office, in the State and Parish aforesaid, in the presence of

the undersigned competent witnesses, on the day of June i \_ . 1999.

WITNESSES:

J. N?Averett, Jr.

Notary Public

JULIA P. SMITH, Notary Public
Caddo Parish, Louisiana

My Commission Is for Life
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STATE OF LOUISIANA
PARISH OF CADDO

On the n^ day of June, 1999, before me, the undersigned notary, duly commissioned and

qualified within and for the State and Parish aforesaid, personally came and appeared Paul E. Holmes,

appearing in his capacity as the Assistant Secretary of Crystal Oil Company to me known to be the

person whose name is subscribed to the foregoing Certificate of Ownership and Merger as the said

officer of the said corporation, and declared and acknowledged to me, notary, in the presence of the

undersigned competent witnesses, that he executed the same on behalf of the said corporation within

the fall authority of its Board of Directors, and that the said instrument is the free act and deed of said

corporation, and was executed for the uses, purposes, and benefits therein expressed.

Thus done, read and signed in my office, in the State and Parish aforesaid, in the presence of

the undersigned competent witnesses, on the day of June _y , 1999.

WITNESSES:

Paul E. Holmes

Notary Public

JULIA P. SMITH, Notary Public
Caddo Parish, Louisiana

My Commission is for Life

RAM01313
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AGREEMENT AND PLAN OF MERGER

By and Among

EL PASO ENERGY CORPORATION,

EL PASO ENERGY ACQUISITION CO.

andt
( CRYSTAL GAS STORAGE, INC.

October 15,1999
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AGREEMENT AND PLAN OF MERGER dated as of October 15,1999,
among EL PASO ENERGY CORPORATION, aDelaware corporation ("Parent"),
EL PASO ENERGY ACQUISITION CO., a Delaware corporation ("Sub") and
a wholly owned subsidiary of Parent, and CRYSTAL GAS STORAGE, INC., a
Louisiana corporation (the "Company").

WHEREAS, the respective Boards of Directors of Parent, Sub and the Company have
approved the acquisition of the Company by Parent on the terms and subject to the conditions of this
Agreement and Plan of Merger (this "Agreement");

WHEREAS, in order to effectuate such acquisition of the Company, the respective
Boards of Directors of Parent, Sub and the Company have approved the merger of the Company with
and into Sub (the "Merger"), upon the terms and subject to the conditions of this Agreement,
whereby each issued and outstanding share of common stock, $.01 par value, of the Company
(singularly "Share" and plurally "Shares") not owned directly or indirectly by Parent or the
Company, except (unless the Merger is approved by eighty percent or more of the Company's total
voting power, in which event there will be no dissenters rights) Shares held by persons who object
to the Merger and comply with all the provisions of Louisiana law concerning the right of holders
of Shares to dissent from the Merger and require appraisal of their Shares ("Dissenting
Stockholders"), will be converted into the right to receive $57 per Share;

WHEREAS, contemporaneously with the execution and delivery of this Agreement
certain stockholders of the Company have executed and delivered a Shareholders Agreement
pursuant to which they have entered into certain agreements with Parent and Sub regarding the
Shares beneficially owned by them (the "Shareholders Agreement"); and

WHEREAS, Parent, Sub and the Company desire to make certain representations,
warranties and agreements in connection with the Merger and also to prescribe various conditions
to the Merger;

NOW, THEREFORE, in consideration of the premises and the representations,
warranties and agreements herein contained, the parties agree as follows:

ARTICLE I

THE MERGER

SECTION 1.1. The Merger. Upon the terms and subject to the conditions hereof and
in accordance with the Delaware General Corporation Law (the "DGCL") and the Louisiana
Business Corporation Law (the "LBCL"), the Company shall be merged with and into Sub at the
Effective Time of the Merger. Following the Merger, the separate corporate existence of the
Company shall cease and Sub shall continue as the surviving corporation (the "Surviving
Corporation") and shall succeed to and assume all the rights and obligations of the Company in
accordance with the DGCL and the LBCL.
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SECTION 1.2. Effective Time. As soon as practicable following the satisfaction or
waiver of the conditions set forth in Article VI, the parties shall file certificates of merger or other
appropriate documents (in any such case, the "Certificates of Merger") executed in accordance with
the relevant provisions of the DGCL and the LBCL. The Merger shall become effective at such time
as the Certificates of Merger are duly filed with the Delaware and Louisiana Secretaries of State,
which the parties agree will be done simultaneously, or simultaneously at such other time as Sub and
the Company shall agree should be specified in the Certificates of Merger (the time the Merger
becomes effective being the "Effective Time of the Merger").

SECTION 1.3. Effects of the Merger. The Merger shall have the effects set forth in
Section 259 of the DGCL and in Louisiana Revised Statute 12:115, which constitutes a provision
of the LBCL.

SECTION 1.4. Certificate of Incorporation and Bv-laws.

(a) The Certificate of Incorporation of Sub, as in effect at the Effective Time of
the Merger, shall be the Certificate of Incorporation of the Surviving Corporation until thereafter
changed or amended as provided therein or by applicable law; provided that such Certificate of
Incorporation shall be amended hereby as of the Effective Time of the Merger to change the name
of Sub to Crystal Gas Storage, Inc.

(b) The By-laws of Sub as in effect at the Effective Time of the Merger shall be
the By-laws of the Surviving Corporation until thereafter changed or amended as provided therein
or by applicable law.

SECTION 1.5. Directors. The directors of Sub at the Effective Time of the Merger
shall be the directors of the Surviving Corporation and shall hold office until the earlier of their
resignation or removal or until their respective successors are duly elected and qualified, as the case
may be.

SECTION 1.6. Officers. The officers of Sub at the Effective Time of the Merger
shall be the officers of the Surviving Corporation and shall hold office until the earlier of their
resignation or removal or until their respective successors are duly elected and qualified, as the case
may be.

SECTION 1.7. Effect on Capital Stock. As of the Effective Time of the Merger, by
virtue of the Merger and without any action on the part of the holder of any Shares:

(a) Capital Stock of Sub. Each issued and outstanding share of the capital stock
of Sub shall be converted into and become one fully paid and nonassessable share of
common stock, par value $1.00 per share, of the Surviving Corporation.

(b) Cancellation of Treasury Stock and Parent Owned Stock. All Shares that are
owned directly or indirectly by the Company as treasury stock or by any wholly owned
subsidiary of the Company and any Shares owned by Parent, Sub or any other wholly owned
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subsidiary of Parent shall be canceled, and no consideration shall be delivered in exchange
therefor.

(c) Conversion of Shares. Subject to Section 1.7(d), each issued and outstanding
Share (other than Shares to be canceled in accordance with Section 1.7(b)) shall be converted
into the right to receive from the Surviving Corporation in cash, without interest, S57 per
Share (the "Merger Consideration").

(d) Conversion of Senior Preferred Stock. To the extent that any shares o f S enior
Preferred Stock are issued and outstanding at the Effective Time of the Merger, each such
share shall be converted into one share of senior preferred stock of the Surviving Corporation
having terms identical to the terms of the Senior Preferred Stock and having no alteration or
change in the powers, preferences or rights given to the holders of shares of such senior
preferred stock of the Surviving Corporation from those of the holders of shares of Senior
Preferred Stock.

(e) Shares of Dissenting Stockholders. Notwithstanding anything in this
Agreement to the contrary (unless the Merger is approved by eighty percent or more of the
Company's total voting power, in which event there will be no dissenters rights), any issued
and outstanding Shares held by a Dissenting Stockholder'shall not be converted as described
in Section 1.7(c) but shall become the right to receive such consideration as may be
determined to be due to such Dissenting Stockholder pursuant to the laws of the State of
Louisiana; provided, however, that Shares outstanding immediately prior to the Effective
Time of the Merger and held by a Dissenting Stockholder who shall, after the Effective Time
of the Merger, withdraw his demand for appraisal or lose his right of appraisal, in either case
pursuant to the LBCL, shall be deemed to be converted, as of the Effective Time of the
Merger, into the right to receive the Merger Consideration. The Company shall give Parent
(i) prompt notice of any written demands.for appraisal of Shares received by the Company
and (ii) the opportunity to direct all negotiations and proceedings with respect to any such
demands. The Company shall not, without the prior written consent of Parent, voluntarily
make any payment with respect to, or settle, offer to settle or otherwise negotiate, any such
demands.

ARTICLE II

EXCHANGE PROCEDURE

SECTION 2.1. Exchange of Certificates.

(a) Paving Agent. Prior to the Effective Time of the Merger, Parent shall select
a bank or trust company to act as paying agent (the "Paying Agent") for the payment of the Merger
Consideration upon surrender of certificates representing Shares.
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(b) - Parent to Provide Funds. Parent shall take all steps necessary to enable and

cause the Surviving Corporation to provide the Paying Agent on a timely basis funds necessary to
pay for the Shares pursuant to Section 1.7.

(c) Exchange Procedure. Promptly after the Effective Time of the Merger, the
Paying Agent shall mail to each holder of record of a certificate or certificates that immediately prior
to the Effective Time of the Merger represented outstanding Shares (the "Certificates"), other than
the Company, Parent and any subsidiary of the Company or Parent, (i) a letter of transmittal (which
shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass,
only upon delivery of the Certificates to the Paying Agent and which shall be in a form and have
such other provisions as Parent may reasonably specify) and (ii) instructions for use in effecting the
surrender of the Certificates in exchange for the Merger Consideration. Upon surrender of a
Certificate for cancellation to the Paying Agent or to such other agent or agents as may be appointed
by the Surviving Corporation, together with such letter of transmittal, duly executed, and such other
documents as may reasonably be required by the Paying Agent, the holder of such Certificate shall
be entitled to receive in exchange therefor the amount of cash into which the Shares theretofore
represented by such Certificate shall have been converted pursuant to Section 1.7(c), and the
Certificate so.surrendered shall forthwith be canceled. No interest will be paid or will accrue on the
cash payable upon the surrender of any Certificate. If payment is to be made to a person other than
the person in whose name the Certificate so surrendered is registered, it shall be a condition of
payment that such Certificate shall be properly endorsed or otherwise in proper form for transfer and
that the person requesting such payment shall pay any transfer or other taxes required by reason of
the payment to a person other than the registered holder of such Certificate or establish to the
satisfaction of the Surviving Corporation that such tax has been paid or is not applicable. Until
surrendered as contemplated by this Section 2.1, each Certificate shall be deemed at any time after
the Effective Time of the Merger to represent only the right to receive upon such surrender the
amount of cash, without interest, into which the Shares theretofore represented by such Certificate
shall have been converted pursuant to Section 1.7(c). Notwithstanding the foregoing, neither the
Paying Agent nor any party shall be liable to a former stockholder of the Company for any cash or
interest delivered to a public official pursuant to applicable abandoned property, escheat or similar
laws. If any Certificates shall not have been surrendered prior to seven years after the Effective
Time of the Merger (or immediately prior to such earlier date on which any payment pursuant to this
S ecti on 2.1 would otherwise escheat to or become the property of any governmental body or agency)
the payment in respect of such Certificate shall, to the extent permitted by applicable law, become
the property of the Surviving Corporation, free and clear of all claims or interest of any person
previously entitled thereto. Any funds made available to the Paying Agent that remain unclaimed
by holders of Certificates for six months after the Effective Time of the Merger shall be delivered
to the Surviving Corporation upon demand and any holder of Certificates who has not theretofore
complied with this Section 2.1 (c) shall thereafter look only to Parent for payment of their claim for
Merger Consideration.

(d) No Further Ownership Rights in Shares. All cash paid upon the surrender of
Certificates in accordance with the terms of this Article II shall be deemed to have been paid in full
satisfaction of all rights pertaining to the Shares theretofore represented by such Certificates, and
there shall be no further registration of transfers on the stock transfer books of the Surviving
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Corporation of the Shares that were outstanding immediately prior to the Effective Time of the
Merger. If, after the Effective Time of the Merger, Certificates are presented to the Surviving
Corporation for any reason, they shall be canceled and exchanged as provided in this Article n.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

SECTION 3.1. Representations and Warranties of the Company. The Company
represents and warrants to, and agrees with, Parent and Sub as follows, subject to any exceptions
specified in the Company Disclosure Document in the form attached hereto as Schedule I to the
extent such exceptions reference a specific Section of this Article III:

(a) Organization. Standing and Power. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Louisiana and has the
requisite corporate power and authority to carry on its business as now being conducted. The
Company is duly qualified to do business and is in good standing in each jurisdiction in which the
nature of its business or the ownership or leasing of its properties makes such qualification
necessary, other than in such jurisdictions where the failure to be so qualified to do business or in
good standing (individually or in the aggregate) would not have, or be reasonably likely to have, a
material adverse effect on the Company.

(b) Subsidiaries. The Company's subsidiaries are corporations, limited liability
companies or general partnerships that are duly organized, validly existing and in good standing
under the laws of their respective jurisdictions of organization and have the requisite corporate power
and authority (or comparable power and authority in the case of limited liability companies or
general partnerships) to carry on their respective businesses as they are now being conducted and
to own, operate and lease the assets they now own, operate or hold under lease. The Company's
subsidiaries are duly qualified to do business and are in good standing in each jurisdiction in which
the nature of their respective businesses or the ownership or leasing of their respective properties
makes such qualification necessary, other than in such jurisdictions where the failure to be so
qualified or in good standing would not have, or be reasonably likely to have, a material adverse
effect on the Company. All the outstanding shares of capital stock of the Company's subsidiaries
that are corporations, and all the ownership interests of the Company in its other subsidiaries, have
been duly authorized and validly issued and are, except in the case of any subsidiary that is a general
partnership, fully paid and non-assessable and were not issued in violation of any preemptive rights
or other preferential rights of subscription or purchase of any person. All such stock and ownership
interests are owned of record and beneficially by the Company or by a wholly owned subsidiary of
the Company, free and clear of all liens, pledges, security interests, charges, claims and other
encumbrances of any kind or nature ("Liens"). Except for the capital stock of, or ownership interests
in, its subsidiaries, the Company does not own, directly or indirectly, any capital stock, equity
interest or other ownership interest in any corporation, partnership, association, joint venture, limited
liability company or other entity.
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^ îk^ f̂lî ^

(c) Capital Structure. The authorized capital stock of the Company rnnsists nf
20,000,000 shares of common stock, $.01 par value, and 51,200,773 shares of preferred stock, S.01
par value, of which 21,488,353 shares have been designated S.06 Senior Convertible Voting
Preferred Stock (Non-Cumulative) and 27,717,570 of which have been designated Series A Preferred
Stock. At the close of business on June 30,1999, (i) 2,668,122 Shares were issued and outstanding,
(ii) 192,875 Shares were reserved for issuance pursuant to options granted under the Company's
Employee Stock Option Plan, (iii) no Shares were reserved for issuance pursuant to options not yet
granted under the Company's Employee Stock Option Plan, (iv) 7,360,753 shares of S.06 Senior
Convertible Voting Preferred Stock ("Senior Preferred Stock") were issued and outstanding,
(v) 16,562 Shares were reserved for issuance upon conversion of such outstanding shares of Senior
Preferred Stock and (vi) no shares of Series A Preferred Stock were issued or outstanding. Except
as set forth above, no shares of capital stock or other equity or voting securities of the Company are
reserved for issuance or outstanding. All outstanding shares of capital stock of the Company are,
and all such Shares issuable upon the exercise of stock options or conversion of Senior Preferred
Stock will be when issued thereunder, validly issued, fully paid and nonassessable and not subject
to preemptive rights. No capital stock has been issued by the Company since June 30, 1999, other
than Shares issued pursuant to options outstanding on or prior to such date in accordance with their
terms at such date. Except for options described above and Senior Preferred Stock described above,
there are no outstanding or authorized securities, options, warrants, calls, rights, commitments,
preemptive rights, agreements, arrangements or undertakings of any kind to which the Company or
any of its subsidiaries is a party, or by which any of them is bound, obligating the Company or any
of its subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, any shares of
capital stock or other equity or voting securities of, or other ownership interests in, the Company or
of any of its subsidiaries or obligating the Company or any of its subsidiaries to issue, grant, extend
or enter into any such security, option, warrant, call, right, commitment, agreement, arrangement or
undertaking.

(d) Authority: Non-contravention. The Company has the requisite corporate
power and authority to enter into this Agreement and, subject to Company Stockholder Approval,
to consummate the transactions contemplated hereby and to take such actions, if any, as shall have
been taken with respect to the matters referred to in Section 3.1(h). The execution and delivery of
this Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of the
Company, subject to Company Stockholder Approval. This Agreement has been duly and validly
executed and delivered by the Company and constitutes a valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except that (i) such
enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar
laws or judicial decisions now or hereafter in effect relating to creditors' rights generally and (ii) the
remedy of specific performance and injunctive relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought. The execution and
delivery of this Agreement by the Company do not, and the consummation of the transactions
contemplated hereby and compliance with the provisions hereof will not, conflict with, or result in
any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to
a right of termination, cancellation or acceleration of or "put" right with respect to any obligation
or to loss of a material benefit under, or result in the creation of any lien, security interest, charge.
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or encumbrance upon any of the properties or assets of the Company or any of its subsidiaries under,
any provision of (i) the Amended and Restated Articles of Incorporation, as amended (the "Company
Charter"), or By-laws of the Company or any provision of the comparable organizational documents
of its subsidiaries, (ii) any loan or credit agreement, note, bond, mortgage, indenture, lease, or other
agreement, instrument, permit, concession, franchise or license applicable to the Company or any
of its subsidiaries or their respective properties or assets or (iii) subject to governmental filings and
other matters referred to in the following sentence, any judgment, order, decree, statute, law,
ordinance, rule or regulation or arbitration award applicable to the Company or any of its
subsidiaries or their respective properties or assets, other than, in the case of clause (ii), any .such
conflicts, violations, defaults, rights or liens, security interests, charges or encumbrances that
individually or in the aggregate would not have, or be reasonably likely to have, a material adverse
effect on the Company and would not, or be reasonably likely to, materially impair the ability of
the Company to perform its obligations hereunder or prevent the consummation of any of the
transactions contemplated hereby. No consent, approval, order or authorization of, or registration,
declaration or filing with, any court, administrative agency or commission or other governmental
authority or agency, domestic or foreign, including local authorities (a "Governmental Entity"), is
required by or with respect to the Company or any of its subsidiaries in connection with the
execution and delivery of this Agreement by the Company or the consummation by the Company
of the transactions contemplated hereby, except for (i) the filing of a premerger notification and
report form by the Company under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the "HSR Act"), (ii) the filing with the Securities and Exchange Commission (the "SEC")
of (A) a proxy statement relating to the Company Stockholder Approval (such proxy statement as
amended or supplemented from time to time, the "Proxy Statement") and (B) such reports under
Section 13(a) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), as maybe
filed in connection with this Agreement and the transactions contemplated hereby, and (iii) the filing
of the Certificates of Merger with the Delaware and Louisiana Secretaries of State with respect to
the Merger as provided in the DGCL and the LBCL and appropriate documents with the relevant
authorities of other jurisdictions in which the Company is qualified to do business and such other
consents, approvals, orders, authorizations, registrations, declarations and filings the failure of which
to be obtained or made would not have, or be reasonably likely to have, a material adverse effect on
the Company.

J (e) SEC Documents. The Company has filed all required reports, schedules,
I forms, statements and other documents with the SEC since January 1, 1998 (such documents,

together with all exhibits and schedules thereto and documents incorporated by reference therein,
collectively referred to herein as the "SEC Documents"). As of their respective dates, the SEC
Documents complied in all material respects with the requirements of the Securities Act of 1933, as

1 amended (the "Securities Act"), or the Exchange Act, as the case may be, and the rules and
I regulations of the SEC promulgated thereunder applicable to such SEC Documents, and none of the
| SEC Documents contained any untrue statement of a material fact or omitted to state a material fact
I required to be stated therein or necessary in order to make the statements therein, in light of the
, circumstances under which they were made, not misleading. The consolidated financial statements
. of the Company included in the SEC Documents comply in all material respects with applicable
I accounting requirements and the published rules and regulations of the SEC with respect thereto,
' have been prepared in accordance with generally accepted accounting principles (except, in the case
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of unaudited statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during
the periods involved (except as may be indicated in the notes thereto) and fairly present the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
thereof and the consolidated results of their operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal year-end audit adjustments and other
adjustments described therein).

(f) Information Supplied. None of the information supplied or to be supplied by
the Company for inclusion or incorporation by reference in the Proxy Statement will, at the date the
Proxy Statement is first mailed to the Company's stockholders and at the time of the Company's
stockholders meeting convened for the purpose of obtaining the Company Stockholder Approval,
contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading. The Proxy Statement, as it relates to the Company
Stockholders Meeting, will comply as to form in all material respects with the requirements of the
Exchange Act and the rules and regulations thereunder, except that no representation or warranty is
made by the Company with respect to statements made or incorporated by reference therein based
on information supplied by Parent or Sub for inclusion or incorporation by reference therein.

(g) Absence of Certain Changes or Events. Except as disclosed in the SEC
Documents, since December 31,1998, the Company has conducted its business only in the ordinary
course consistent with past practice, and there has not been (i) any event or circumstance that has
had or been reasonably likely to have a material adverse effect with respect to the Company; (ii) any
declaration, setting aside or payment of any dividend (whether in cash, stock or property) with
respect to any of the Company's capital stock; (iii) (A) any granting by the Company or any of its
subsidiaries to any executive officer of the Company or any of its subsidiaries of any increase in
compensation, except in the ordinary course of business consistent with prior practice or as was
required under employment agreements in effect as of December 31,1998, (B) any granting by the
Company or any of its subsidiaries to any such executive officer of any increase in severance or
termination pay, except as was required under employment, severance or termination agreements
in effect as of December 31, 1998, or (C) except in accordance with past practice as to executive
officers, any entry by the Company or any of its subsidiaries into any employment, severance or
termination agreement with any such executive officer; (iv) any damage, destruction or loss, whether
or not covered by insurance, that has or reasonably could be expected to have a material adverse
effect on the Company; (v) any change in accounting methods, principles or practices by the
Company materially affecting its assets, liabilities or business, except insofar as may have been
required by a change in generally accepted accounting principles; or (vi) any event which, if it had
taken place following the execution of this Agreement, would not have been permitted by
Section 4.1.

(h) State Takeover Statutes: Absence of Supermaiorirv Provision. The Company
has taken all action to assure that no state takeover statute or similar statute or regulation, shall apply
to the Merger or, the Shareholders Agreement, or any of the other transactions contemplated hereby
or by the Shareholders Agreement. Except for the approval of the Merger by the holders of
two-thirds of the voting power of Shares and Senior Preferred Stock, present at the meeting of
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stockholders held for such purpose, voting together as a class pursuant to which each Share is
entitled to one vote and each share of Senior Preferred Stock is entitled to .001 votes per share
(unless the shares of Senior Preferred Stock have been called for redemption prior to such meeting
and tlie provisions of Louisiana Revised Statute 12:75 shall have been satisfied so that such shares
shall not be entitled to vote at such meeting) ("Company Stockholder Approval"), no other
stockholder action on the part of the Company is required for approval of the Merger and the
transactions contemplated hereby.

(i) Brokers. Except for Goldman, Sachs & Co..which has rendered the Fairness
Opinion referred to in Section 3.1(u) and whose fees are to be paid by the Company, no broker,
investment banker or other person is entitled to receive from the Company or any of its subsidiaries
any investment banking, brokerage or finder's fees in connection with this Agreement or the
transactions contemplated hereby, including any fee for any opinion rendered by any investment
banker. The engagement letter between the Company and Goldman, Sachs & Co. provided to Parent
on or prior to the date of this Agreement constitutes the entire understanding of the Company and
Goldman, Sachs & Co. with respect to the matters referred to therein, and has not been amended or
modified, nor will it be amended or modified prior to the Effective Time of the Merger.

(j) Liti gation. Except as disclosed in the SEC Documents, there is no suit, action,
proceeding or investigation pending or, to the best of the Company's knowledge, threatened against
or affecting the Company or any of its subsidiaries that has had or could reasonably be expected to
have a material adverse effect on the Company or prevent, hinder or materially delay the ability of
the Company to consummate the transactions contemplated by this Agreement, nor is there any
judgment, decree, injunction, rule or order of any Governmental Entity or arbitrator outstanding
against the Company or any of its subsidiaries which has had, or which, insofar as reasonably can
be foreseen, in the future could have, any such effect.

(k) Employee Benefit Matters. As used in this Section 3.1(k), the term
"Employer" shall mean the Company as defined in the preamble of this Agreement and any member
of a controlled group or affiliated service group, as defined in sections 414(b), (c), (m) and (o) of the
Internal Revenue Code of 1986, as amended ("Code"), of which the Company is a member.

(i) With respect to each employee welfare benefit plan, employee pension benefit
plan and employee benefit plan as defined in sections 3(1), 3(2), and 3(3) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"), which have been or are
sponsored by, participated in, or contributed to by the Employer at any time during the
three-year period ending on the date of this Agreement, or with respect to which the
Employer may have any liability, and except for any matter that would not individually or
in the aggregate have, or be reasonably likely to have, a material adverse effect on the
Company, to the extent applicable: (A) the plan is in substantial compliance with the Code
and ERISA, including all reporting and disclosure requirements of Part 1 of Subtitle B of
Title I of ERISA; (B) the appropriate Form 5500 has been timely filed for each year of its
existence; (C) there has been no transaction described in section 406 or section 407 of ERISA
or section 4975 of the Code unless exempt under section 408 of ERISA or section 4975 of
the Code, as applicable; (D) the bonding requirements of section 412 of ERISA have been
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satisfied; (E) there is no issue pending nor any issui resolved adversely to the Employer
which may subject the Company to the payment of a penalty, interest, tax or other amount,
(F) the plan can be unilaterally terminated or amended on no more than 90 days notice;
(G) all contributions or other amounts payable by the Employer as of the Effective Time of
the Merger with respect to the plan have either been paid or accrued in the Employer's most
recent financial statements included in the SEC Documents and (H) no notice has been
received or given by the Employer of an increase or proposed increase in the cost of any such
plan or any other employee benefit agreement or arrangement, including deferred
compensation plans, incentive plans, bonus plans or arrangements, stock option plans, stock
purchase plans, golden parachute agreements, severance pay plans or agreements, dependent
care plans, cafeteria plans, employee assistance programs, scholarship programs, employment
contracts and other similar plans, agreements and arrangements that are currently in effect
or were maintained within three years of the date hereof, or have been approved before this
date but are not yet effective, for the benefit of directors, officers or employees, or former
directors, officers or employees (or their beneficiaries) of the Employer (each, a "Company
Benefit Plan")- There are no pending or, to the Company's knowledge, threatened or
anticipated claims (other than routine claims for benefits), actions, arbitrations, investigations
or suits by, on behalf of or against any Company Benefit Plan or their related trusts. The
Company has made available to Parent true and correct copies of all of the Company Benefit
Plans.

(ii) Neither the Company nor any entity (whether or not incorporated) that was
at any time during the six years.before the date of this Agreement treated as a single
employer together with the Company under section 414 of the Code has ever maintained, had
any obligation to contribute to or incurred any liability with respect to a pension plan that is
or was subject to the provisions of Title IV of ERISA or section 412 of the Code. Neither
the Company nor any entity (whether or not incorporated) that was at any time during the six
years before the date of this Agreement treated as a single employer together with the
Company under section 414 of the Code has ever maintained, had an obligation to contribute
to, or incurred any liability with respect to a multiemployer pension plan as defined in section
3(37) of ERISA. During the last six years, the Company has not maintained, had an
obligation to contribute to or incurred any liability with respect to a voluntary employees
beneficiary association that is or was intended to satisfy the requirements of section 501 (c)(9)
of the Code. No plan, arrangement or agreement will cause the Employer to have liability
for severance pay as a result of the Merger, except as otherwise set forth in the Amended and
Restated Executive Compensation and Severance Agreements between the Company and
each of the persons named in the Company Disclosure Document and the Severance Plan
described therein, covering employees who are not parties to Amended and Restated
Executive Compensation and Severance Agreements (collectively the "Severance
Agreements"). The Employer does not provide employee benefits, including without
limitation, death, post-retirement medical or health coverage (whether or not insured) or
contribute to or maintain any employee benefit plan which provides for benefit coverage
following termination of employment except (A) as is required by section 4980B(f) of the
Code or other applicable statute, (B) death benefits or retirement benefits under any
employee pension benefit plan as defined in section 3(2) of ERISA, (C) benefits the full cost

5 307059.6 (Cash Forward Subsidiary Merger) -10- RAM01329



of which is borne by the current or former employee (or his beneficiary), nor has it made any
representations, agreements, covenants or commitments to provide that coverage, or (D)
deferred compensation benefits which have been accrued as liabilities on the books of the
Employer and disclosed on its financial statements included in the SEC Documents. All
group health plans maintained by the Employer have been operated in material compliance
with section 4980B(f) of the Code.

(iii) All Company Benefit Plans that are intended to qualify under section 401 (a)
of the Code have been submitted to and approved as qualifying under section 401(a) of the
Code by the Internal Revenue Service ("IRS") or the applicable remedial amendment period
will not have ended prior to the Effective Time of the Merger.

(iv) Except as expressly provided in this Agreement or the Severance Agreements
and except pursuant to certain options under the Company's Employee Stock Option Plan
as described in section 3.1(c), the transactions contemplated by this Agreement will not
accelerate the time of payment or vesting, or increase the amount, of compensation or
benefits due any director, officer or employee or former director, officer or employee
(including any beneficiary) of the Employer.

(v) With respect to any entity (whether or not incorporated) that is both treated
as a single employer together with the Company under section 414 of the Code and located
outside of the United States, any benefit plans maintained by it for the benefit of its directors,
officers, employees or former employees (or any of their beneficiaries) are in compliance
with applicable laws pertaining to such plans in the jurisdiction of such entity, except where
such failure to be in compliance would not, either individually or in the aggregate, have, or
be reasonably likely to have, a material adverse effect on the Company.

(1) Taxes, (i) Each of the Company and each of its subsidiaries, and any
consolidated, combined, unitary or aggregate group for Tax purposes of which the Company
or any of its subsidiaries is or has been a member, has timely filed (taking into account any
extensions) all Tax Returns required to be filed by it on or before the Effective Time of the
Merger and has timely paid or deposited (or the Company has paid or deposited on its behalf)
all Taxes and estimated Taxes which are required to be paid or deposited before the Effective
Time of the Merger. Each of the Tax Returns filed by the Company or any of its subsidiaries
is accurate and complete in all material respects. The Company has delivered or made
available to Parent accurate and complete copies of all Tax Returns of the Company and its
subsidiaries that have been requested by Parent. The Company shall give Parent an
opportunity to review and comment upon any Tax Returns of the Company and its
subsidiaries to be filed after the date of this Agreement. No extension or waiver of the
limitation period applicable to any of the Tax Returns of the Company or its subsidiaries has
been granted, and no such extension or waiver has been requested from any of the Company
or its subsidiaries. The most recent consolidated financial statements of the Company
contained in the filed SEC Documents reflect an adequate reserve for all Taxes payable by
the Company and its subsidiaries for all taxable periods and portions thereof through the date
of such financial statements;
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(ii) No material deficiencies for any Taxes have been proposed, asserted or
assessed against the Company or any of its subsidiaries, no requests for waivers of the time
to assess any such Taxes have been granted or are pending, and there are no tax liens upon
any assets of the Company or any of its subsidiaries (except for liens for ad valorem Taxes
not yet delinquent and other Taxes not yet due and payable) and no claim has been made by
any authority in a jurisdiction where any of the Company and its subsidiaries does not file
Tax Returns that it is or may be subject to taxation in that jurisdiction. There are no current
examinations of any Tax Return of the Company or any of its subsidiaries being conducted
and there are no settlements of any prior examinations which could reasonably be expected
to materially adversely affect any taxable period for which the statute of limitations has not
run.

(iii) None of the Company or its subsidiaries is, or has been, a party to or bound
by any tax indemnity agreement, tax sharing agreement, tax allocation agreement or similar
contract.

(iv; For federal income Tax purposes, the net operating losses of the Company
and its subsidiaries as reflected on the federal income Tax Returns of the Company and its
subsidiaries (the "Company NOLs") exceed the gain the Company and the subsidiaries will
recognize as a result of the Internal Restructuring, the Merger, and any other transactions
contemplated by this Agreement. The Company NOLs are not subject to any limitations
(e.g., under Section 382 of the Code, Section 384 of the Code, or the consolidated return
regulations).

(v) The limited liability company subsidiaries of the Company resulting from the
Internal Restructuring are, or will be at the Effective Time of the Merger, treated as
disregarded entities for federal income Tax purposes and the assets of such subsidiaries are,
or will be at the Effective Time of the Merger, treated as owned directly by the Company for
federal income Tax purposes.

(vi) At the Effective Time of the Merger, no subsidiary of the Company will be
treated as a partnership for federal income Tax purposes.

(vii) No person is required to withhold any amounts pursuant to Section 1445 of
the Code from any payments of Merger Consideration made to holders of Shares pursuant
to the Merger. The Company has delivered or made available to Parent accurate and
complete copies of all audit reports and similar documents relating to Tax Returns of the
Company and its subsidiaries;

(viii) As used herein, 'Tax" or "Taxes" shall mean all taxes of any kind, including,
without limitation, those on or measured by or referred to as income, gross receipts, sales,
use, ad valorem, franchise, profits, license, withholding, payroll, employment, estimated,
excise, severance, stamp, occupation, premium, value added, property or windfall profits
taxes, customs, duties or similar fees, assessments or charges of any kind whatsoever,
together with any interest and any penalties, additions to tax or additional amounts imposed
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by any Gov emmental Entity, domestic or foreign. As used herein, "Tax Return" shall mean
any return, report, statement or information required to be filed with any Governmental
Entity with respect to Taxes.

(m) No Excess Parachute Payments. Any amount that could be received (whether
in cash or property or the vesting of property) as a result of any of the transactions contemplated by
this Agreement by any employee, officer or director of the Company or any of its affiliates who is
a "disqualified individual" (as such term is defined by the IRS in proposed Treasury Regulation
section 1.280G-1) under any employment, severance or termination agreement, other compensation
arrangement or Company Benefit Plan currently in effect would not be characterized as an "excess
parachute payment" (as such term is defined in section 280G(b)(l) of the Code).

(n) Environmental Matters. Except as would not have, or be reasonably likely
to have, a material adverse effect on the Company, (i) the business operations of the Company and
its subsidiaries are being conducted, and to the Company's knowledge have at all times been
conducted, in compliance with all limitations, restrictions, standards and requirements established
under environmental laws, (ii) no facts or circumstances exist that impose on the Company or any
of its subsidiaries an obligation under environmental laws to conduct any removal, remediation, or
similar response action, or that would form the basis of any claim, action, lawsuit, proceeding or
investigation against, or any liability of, the Company or any of its subsidiaries under any
environmental law, (iii) there is no obligation, undertaking or liability arising out of or relating to
environmental laws that the Company or any of its subsidiaries has agreed to, assumed or retained,
by contract or otherwise, or that has been imposed on the Company or any of its subsidiaries by any
writ, injunction, decree, order or judgment, (iv) neither the Company nor any of its subsidiaries has
received any written request for information, or been notified that it is a potentially responsible party,
under CERCLA or any similar state law, and (v) there are no lawsuits, claims, actions, investigations
or proceedings pending or, to the knowledge of the Company, threatened against the Company or
any of its subsidiaries that arise out of or relate to environmental laws.

(o) Compliance with Laws. The Company and its subsidiaries hold all required,
necessary or applicable permits, licenses, variances, exemptions, orders, franchises and approvals
of all Governmental Entities, except where the failure to so hold would not have, or be reasonably
likely to have, a material adverse effect on the Company (the "Company Permits"). The Company
and its subsidiaries are in compliance with the terms of the Company Permits except where the
failure to so comply would not have, or be reasonably likely to have, a material adverse effect on the
Company. Neither the Company nor any of its subsidiaries has violated or failed to comply with any
statute, law, ordinance, regulation, rule, permit or order of any Federal, state or local government,
domestic or foreign, or any Governmental Entity, any arbitration award or any judgment, decree or
order of any court or other Governmental Entity, applicable to the Company or any of its subsidiaries
or their respective business, assets or operations, except for violations and failures to comply that
have not had, individually or in the aggregate, or could not individually or in the aggregate,
reasonably be expected to have a material adverse effect on the Company.

(p) Material Contracts and Agreements. All material contracts of the Company
or its subsidiaries have been included in the SEC Documents, except for those contracts not required
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to be filed pursuant to the rules and regulations of the SEC. Set forth on Section 3.1(p) of the
Company Disclosure Document is a complete and accurate listing of all hedging and forward sale
arrangements (i) to which the Company or any of its subsidiaries is party or (ii) by which any of the
Company's or any of its subsidiaries' assets are bound.

(q) Title to Properties.

(i) Each of the Company and each of its subsidiaries has good and defensible title
to, or valid leasehold interests in, all its material assets and properties purported to be owned

. by it in the SEC Documents, except for such assets and properties as are no longer used or
useful in the conduct of its businesses or as have been disposed of in the ordinary course of
business and except for defects in title, easements, restrictive covenants and similar
encumbrances or impediments that, in the aggregate, do not and will not materially interfere
with its ability to conduct its business as currently conducted or as reasonably expected to
be conducted. All such assets and properties, other than assets and properties in which the
Company or any of the subsidiaries has leasehold interests, are free and clear of all Liens,
other than those set forth in the SEC Documents and except for Liens, that, in the aggregate,
do not and will not materially interfere with the ability of the Company or any of its
subsidiaries to conduct business as currently conducted or as reasonably expected to be
conducted.

(ii) Except as would not have, or be reasonably likely to have, a material adverse
effect on the Company, each of the Company and each of its subsidiaries has complied in all
material respects with the terms of all leases to which it is a party and under which it is in
occupancy, and all such leases are in full force and effect. Each of the Company and each
of its subsidiaries enjoys peaceful and undisturbed possession under all such leases.

(r) Intellectual Property. The Company and its subsidiaries own, or are licensed
or otherwise have the right to use, all patents, patent rights/trademarks, trademark rights, trade
names, trade name rights, service marks, service mark rights, copyrights, technology, know-how,
processes and other proprietary intellectual property rights and computer programs which are
material to the condition (financial or otherwise) or conduct of the business and operations of the
Company and its subsidiaries taken as a whole. To the Company's knowledge, (i) the use of such
patents, patent rights, trademarks, trademark rights, service marks, service mark rights, trade names,
copyrights, technology, know-how, processes and other proprietary intellectual property rights and
computer programs by the Company and its subsidiaries does not infringe on the rights of any
person, subject to such claims and infringements as do not, in the aggregate, give rise to any liability
on the part of the Company and its subsidiaries which has had or could have a material adverse effect
on the Company, and (ii) no person is, in any manner that has had or could have a material adverse
effect on the Company, infringing on any right of the Company or any of its subsidiaries with respect
to any such patents, patent rights, trademarks, trademark rights, service marks, service mark rights,
trade names, copyrights, technology, know-how, processes and other proprietary intellectual
property rights and computer programs. No claims are pending or, to the Company's knowledge,
threatened that the Company or any of its subsidiaries is infringing or otherwise adversely affecting
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the rights of any person with regard to any patent, license, trademark, trade name, service mark,
copyright or other intellectual property right.

(s) Labor Matters. There are no collective bargaining agreements or other labor
union agreements or understandings to which the Company or any of its U.S. subsidiaries is a party
or by which any of them is bound, nor is it or any of its subsidiaries the subject of any proceeding
asserting that it or any subsidiary has committed an unfair labor practice or seeking to compel it to
bargain with any labor organization as to wages or conditions. To the Company's knowledge,
during the five-year period ending on the date of this Agreement, neither the Company nor any of
its subsidiaries has encountered any labor union organizing activity, or had any actual or threatened
employee strikes, work stoppages, slowdowns or lockouts.

(t) Undisclosed Liabilities. Except as set forth in the SEC Documents, at the date
of the most recent audited financial statements of the Company included in the SEC Documents,
neither the Company nor any of its subsidiaries had, and since such date neither the Company nor
any of such subsidiaries has incurred (except in the ordinary course of business), any liabilities or
obligations of any nature (whether accrued, absolute, contingent or otherwise), which, individually
or in the aggregate, have had or could reasonably be expected to have a material adverse effect on
the Company.

(u) Pipeline Imbalances. There are no physical natural gas cumulative imbalances
with respect to the Company's or any of its subsidiaries' properties.

(v) Year 2000. The systems operated or used by the Company or any of its
Subsidiaries are capable of providing uninterrupted millennium functionality on or after January 1,
2000 to share, record, process and present data in substantially the same manner and with the same
functionality as such systems share, record, process and present such data on or before December 31,
1999, except, in the aggregate, as would not have, or be reasonably likely to have, a material adverse
effect on the Company.

(w) Opinion of Financial Advisor. The Company's financial advisor, Goldman,
Sachs & Co. (the "Company Financial Advisor"), has delivered to the Board of Directors of the
Company an oral opinion, to be confirmed in writing (the "Fairness Opinion") to the effect that, as
of the date of this Agreement, the consideration to be received by the holders of Shares in the Merger
is fair to such holders from a financial point of view. Subject to the prior review by the Company
Financial Advisor, the Fairness Opinion shall be included in the Proxy Statement.

(x) Board Recommendation. The Board of Directors of the Company, at a
meeting duly called and held, has by unanimous vote (i) determined that this Agreement and the
transactions contemplated hereby, including the Merger and the transactions contemplated thereby,
are .fair to and in the best interests of the stockholders of the Company, and (ii) resolved to
recommend to the holders of the Shares that they approve the Merger and the transactions
contemplated thereby.
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SECTION 3.2. Representations and Warranties of Parent and Sub. .Parent and Sub

represent and warrant to, and agree with, the Company as follows:

(a) Organization: Standing and Power. Parent and Sub are corporations duly
organized, validly existing and in good standing under laws of their states of incorporation and have
the requisite corporate power and authority to carry on their business as now being conducted.
Parent and Sub are duly qualified to do business and in good standing in each jurisdiction in which
the nature of their business or the ownership or leasing of their properties makes such qualification
necessary, other than in such jurisdictions where the failure to be so qualified to do business
(individually or in the aggregate) would not have, or be reasonably likely to have, a material adverse
effect on Parent.

(b) Authority: Non-contravention. Parent and Sub have the requisite corporate
power and authority to enter into this Agreement and to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement by Parent and Sub and the consummation by
Parent and Sub of the transactions contemplated hereby have been duly authorized by all necessary
corporate action on the part of Parent and Sub. This Agreement has been duly executed and
delivered by Parent and Sub and constitutes a valid and binding obligation of Parent and Sub,
enforceable against Parent and Sub in accordance with its terms, except that (i) such enforcement
may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws or
judicial decisions now or hereafter in effect relating to creditors' rights generally and (ii) the remedy
of specific performance and injunctive relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought. The execution and
delivery of this Agreement by Parent and Sub do not, and the consummation of the transactions
contemplated hereby and compliance with the provisions hereof will not, conflict with, or result in
any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to
a right of termination, cancellation or acceleration of or "put" right with respect to any obligation
or to loss of a material benefit under, or result in the creation of any lien, security interest, charge
or encumbrance upon any of the properties or assets of Parent or Sub or any of their subsidiaries
under, any provision of (i) the Certificate of Incorporation or By-laws of Sub or of Parent or any
comparable organizational documents of their subsidiaries, (ii) any loan or credit agreement, note,
bond, mortgage, indenture, lease or other agreement, instrument, permit, concession, franchise or
license applicable to Parent or Sub or any of their subsidiaries or their respective properties or assets
or (iii) subject to the governmental filings and other matters referred to in the following sentence,
any judgment, order, decree, statute, law, ordinance, rule or regulation or arbitration award
applicable to Parent or Sub or any of their subsidiaries or their respective properties or assets, other
than, in the case of clause (ii), any such conflicts, violations or defaults that individually or in the
aggregate would not materially impair the ability of Parent and Sub to perform their respective
obligations hereunder or prevent the consummation of any of the transactions contemplated hereby.
No consent, approval, order or authorization of, or registration, declaration or filing with, any
Governmental Entity is required by or with respect to Parent or Sub or any of their subsidiaries in
connection with the execution and delivery of this Agreement by Parent and Sub or the
consummation by Parent and Sub of the transactions contemplated hereby, except for (i) the filing
by Parent of a premerger notification and report form under the HSR Act, (ii) the filing with the SEC
of such reports under Sections 13 of the Exchange Act as may be required in connection with this
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Agreement and the transactions contemplated hereby and (iii) filings in Delaware by Sub in
connection with the Merger.

(c) Information Supplied. None of the information supplied or to be supplied by
Parent for inclusion or incorporation by reference in the Proxy Statement will at the date the Proxy
Statement is first mailed to the Company's stockholders and at the time of the Company's
stockholder meeting at which Company Stockholder Approval is sought, contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are
made, not misleading.

(d) Brokers. Except for Donaldson, Lufkin & Jenrette Securities Corporation,
whose fees are to be paid by Parent, no broker, investment banker or other person, is entitled to any
broker's, finder's or other similar fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Parent or Sub,
including any fee for any opinion rendered by any investment banker.

(e) Litigation. There is no suit, action, proceeding or investigation pending or,
to the knowledge of Parent, threatened against or affecting Parent or any of its subsidiaries that could
reasonably be expected to prevent, hinder or materially delay the ability of Parent to consummate
the transactions contemplated by this Agreement, nor is there any judgment, decree, injunction, rule
or order of any Governmental Entity or arbitrator outstanding against Parent or any of its subsidiaries
having, or which, insofar as reasonably can be foreseen, in the future could have, any such effect.

ARTICLE IV

COVENANTS RELATING TO CONDUCT OF BUSINESS

SECTION 4.1. Conduct of Business of the Company.

(a) Ordinary Course. During the period from the date of this Agreement to the
Effective Time of the Merger (except as otherwise specifically contemplated by the terms of this
Agreement), the Company shall and shall cause its subsidiaries to carry on their respective
businesses in the usual, regular and ordinary course in substantially the same manner as conducted
at the date hereof (including the on-going expansion project at the Company's Mississippi gas
storage operations (the "Gas Storage Expansion Project"), which is being undertaken in the ordinary
course of business) and, to the extent consistent therewith, use all reasonable efforts to preserve
intact their current business organizations, keep available the services of their current officers and
employees and preserve their relationships with customers, suppliers, licensors, licensees,
distributors and others having business dealings with them, in each case consistent with past practice,
to the end that their goodwill and ongoing businesses shall be unimpaired to the fullest extent
possible at the Effective Time of the Merger. Without limiting the generality of the foregoing, and
except as otherwise expressly contemplated by this Agreement, the Company shall not, and shall not
permit any of its subsidiaries to:
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(i) (A) declare, set aside or pay any dividends on, or make any other distributions
in respect of, any of its capital stock, other than dividends and distributions by any direct or
indirect wholly-owned subsidiary of the Company to the Company or a wholly-owned
subsidiary of the Company, (B) split, combine or reclassify any of its capital stock or issue
or authorize the issuance of any other securities in respect of, in lieu of or in substitution for
shares of its capital stock or (C) other than in connection with the Senior Preferred Stock
Redemption, purchase, redeem or otherwise acquire any shares of capital stock of the
Company or any of its subsidiaries or any other securities thereof or any rights, warrants or
options to acquire any such shares or other securities;

(ii) issue, deliver, sell, pledge or otherwise encumber any shares of its capital
stock, any other voting securities or any securities convertible into, or any rights, warrants
or options to acquire, any such shares, voting securities or convertible securities (other than,
in the case of the Company, the issuance of Shares upon the exercise of options or
conversion of Senior Preferred Stock outstanding on the date of this Agreement (as identified
and described in Section 3.1(c)) in accordance with their current terms);

(iii) amend the Company Charter, By-laws or other comparable charter or
organizational document;

(iv) acquire or agree to acquire (A) by merging or consolidating with, or by
purchasing a substantial portion of the stock or assets of, or by any other manner, any
business or any corporation, partnership, association, joint venture, limited liability company
or other entity or division thereof or (B) any assets that would be material, individually or
in the aggregate, to the Company and its subsidiaries taken as a whole, except purchases of
supplies and inventory in the ordinary course of business consistent with past practice;

(v) sell, lease, mortgage, pledge, grant a Lien on or otherwise encumber or
dispose of any of its properties or assets, except (A) sales of inventory in the ordinary course
of business consistent with past practice, (B) other transactions involving not in excess of
5500,000 in the aggregate and (C) the creation of Liens in connection with working capital
borrowings under revolving credit facilities incurred in accordance with Section 4.1 (a)(vi);

(vi) (A) incur any indebtedness for borrowed money or guarantee any such
indebtedness of another person, issue or sell any debt securities or warrants or other rights
to acquire any debt securities of the Company or any of its subsidiaries, guarantee any debt
securities of another person, enter into any "keep well" or other agreement to maintain any
financial statement condition of another person or enter into any arrangement with respect
to any of the foregoing, except for working capital borrowings under revolving credit
facilities that are (1) incurred in the ordinary course of business, (2) on terms customary for
facilities of this type and (3) prepayable without premium or penalty; provided the Company
notifies Parent of the entering into of any such facilities and of any drawdowns made
thereunder, or (B) make any loans, advances or capital contributions to, or investments in,
any other person, other than to the Company or any direct or indirect wholly owned
subsidiary of the Company;
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(vii) make or incur any new capital expenditure not included in the Company's
approved capital expenditure budget for 1999 set forth as on Section 4.1(a)(vii) of the
Company Disclosure Document or not in conjunction with the Gas Storage Expansion
Project as contemplated by Section 4.1(a)(vii) of the Company Disclosure Document with
respect to 1999, which, singly or in the aggregate with all other expenditures, would exceed
5500,000 or enter into any material agreements or commitments with respect to capital
expenditures without the prior written consent of Parent (which consent shall not be
unreasonably withheld);

(viii) make any material election relating to Taxes or settle or compromise any
material Tax liability;

(ix) pay, discharge or satisfy any claims, liabilities or obligations (absolute,
accrued, asserted or unassorted, contingent or otherwise), other than the payment, discharge
or satisfaction, in the ordinary course of business consistent with past practice or in
accordance with their terms, of liabilities reflected or reserved against in, or contemplated
by, the most recent consolidated financial statements (or the notes thereto) of the Company
included in the SEC Documents or incurred in the ordinary course of business consistent
with past practice;

(x) release any party from or waive the benefits of, or agree to modify in any
manner, any confidentiality, standstill or similar agreement to which the Company or any of
its subsidiaries is a party; .

(xi) adopt a plan of complete or partial liquidation or resolutions providing for or
authorizing such a liquidation or a dissolution, merger, consolidation, restructuring,
recapitalization or reorganization;

(xii) enter into any new collective bargaining agreement;

(xiii) change any material accounting principle used by it, except as required by
regulations promulgated by the SEC or the Financial Accounting Standards Board;

(xiv) settle or compromise any litigation (whether or not commenced prior to the
date of this Agreement) other than settlements or compromises in consultation and
cooperation with Parent, and, with respect to any such settlement, with the prior written
consent of Parent, such consent not to be unreasonably withheld;

(xv) enter into any forward sale or hedging arrangements with respect to natural
gas transportation or storage or any other products; or

(xvi) authorize any of, or commit or agree to take any of, the foregoing actions.

(b) Changes in Employment Arrangements. Neither the Company nor any of its
subsidiaries shall adopt or amend (except as may be required by law) any bonus, profit sharing.
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compensation, stock option, pension, retirement, deferred compensation, employment or other
employee benefit plan, agreement, trust, fund or other arrangement (including any Company Benefit
plan) for the benefit of any employee, director or former director or employee, increase the
compensation or benefits of any officer of the Company or any of its subsidiaries, or, except as
provided in an existing Company Benefit Plan or in the ordinary course of business consistent with
past practice, increase the compensation or benefits of any employee or former employee or pay any
benefit not required by any existing plan, arrangement or agreement.

(c) Severance. Neither the Company nor any of its subsidiaries shall grant any
new or modified severance or termination arrangement or increase or, except as required under the
existing terms of a Company Benefit Plan, accelerate any benefits payable under its severance or
termination pay policies in effect on the date hereof.

(d) Other Actions. The Company shall not, and shall not permit any of its
subsidiaries to, take any action that would, or that could reasonably be expected to, result in any of
the representations and warranties of the Company set forth in this Agreement becoming untrue.

(e) Internal Restructuring and Hattiesburg Owner Trust Matters. Notwithstanding
any provision of this Section 4.1 to the contrary, the Company shall be permitted to take the actions
necessary to achieve the internal restructuring of its subsidiaries, to the extent described in Exhibit A
hereto (the "Internal Restructuring"), so that immediately prior to the Effective Time of the Merger
each and every subsidiary of the Company, other than any subsidiary which is at present a general
partnership or limited liability company, shall have been converted into, or otherwise become by
merger or otherwise (collectively "conversion"), a new single member limited liability company
organized under the Delaware Limited Liability Company Act. Further, if requested by Parent, the
Company shall use its reasonable efforts to own or acquire ownership of, or cause a subsidiary to
own or acquire ownership of, all Investor Certificates issued under the Hattiesburg Owner Trust
Agreement. If Parent makes such request, Sub shall timely advance to the Company any funds
necessary to effectuate the acquisition of all Investor Certificates issued under the Hattiesburg Owner.
Trust not owned by the Company or any subsidiary as of the date hereof, which advance shall be
evidenced by an unsecured promissory note of the Company, in a form reasonably acceptable to the
Company and Sub, which shall be payable by the Company to Sub on the date six months from the
date of such advance and which shall bear simple interest at 8'/2% per annum, payable in arrears.
The Company shall, upon the occasion of it and its subsidiaries owning all such Investor Certificates,
take all reasonable efforts to terminate the trust created by the Hattiesburg Owner Trust Agreement
and the other agreements benefitting such trust, including that certain Collateral Sharing and Security
Agreement dated November 21, 1995, that certain Guarantee dated November 21, 1995 and that
certain Sales and Servicing Agreement dated November 21, 1995, as amended by the First
Amendment thereto dated January 31, 1996.

(f) Base Gas. Subject to changes in fuel gas and gas used to settle operational
balancing accounts, the Company will maintain its current base gas levels at its gas storage facilities,
which levels the Company believes are adequate to meet current contractual needs and to avoid
damage to the storage facilities.
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ARTICLE V

ADDITIONAL AGREEMENTS

SECTION 5.1. Stockholder Approval: Preparation of Proxy Statement.

(a) The Company will, as soon as practicable following the execution of this
Agreement, duly call, give notice of, convene and hold a meeting of its stockholders for the purpose
of approving and adopting this Agreement and approving related matters. The Company will,
through its Board of Directors, recommend to its stockholders approval and adoption of this
Agreement, except to the extent that the Board of Directors of the Company shall have withdrawn
its approval or recommendation of this Agreement or the Merger solely to the extent permitted by
Section 8.2(b).

(b) The Company will, as soon as practicable following the execution of this
Agreement, prepare and file a preliminary Proxy Statement with the SEC and will use its best efforts
to respond to any comments of the SEC or its staff and to cause the Proxy Statement to be mailed
to the Company's stockholders. The Company will notify Parent promptly of the receipt of any
comments from the SEC or its staff and of any request by the SEC or its staff for amendments or
supplements to the Proxy Statement or for additional information and will supply Parent with copies
of all correspondence between the Company or any of its representatives, on the one hand, and the
SEC or its staff, on the other hand, with respect to the Proxy Statement or the Merger. If at any time
prior to the approval of this Agreement by the Company's stockholders there shall occur any event
that should be set forth in an amendment or supplement to the Proxy Statement, the Company will
promptly prepare and mail to its stockholders such an amendment or supplement. The Company will
not mail any Proxy Statement, or any amendment or supplement thereto, to which Parent reasonably
and timely objects.

(c) The Company shall cooperate with Parent with respect to setting a record date
for any necessary vote of stockholders regarding the Merger and will set such date as and when
requested by Parent.

SECTION 5.2. Access to Information.

(a) During the period from the date hereof to the Effective Time of the Merger,
except to the extent otherwise required by United States regulatory considerations:

(i) The Company shall, and shall cause each of its subsidiaries, officers,
employees, counsel, financial advisors and other representatives to, afford to Parent, and to
Parent's accountants, counsel, financial advisors and other representatives, reasonable access
to the Company's and its subsidiaries' respective properties, books, contracts, commitments
and records and, during such period, the Company shall, and shall cause each of its
subsidiaries, officers, employees, counsel, financial advisors and other representatives to,
furnish promptly to Parent,
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(A) a copy of each report, schedule, registration statement and other
document filed by the Company during such period pursuant to the requirements of
Federal or state securities laws and

(B) all other information concerning its business, properties, financial
condition, operations and personnel as Parent may from time to time reasonably
request so as to afford Parent a reasonable opportunity to make at its sole cost and
expense such review, examination and investigation of the Company and its
subsidiaries as Parent may reasonably desire to make. The Company agrees to advise
Parent of all material developments with respect to the Company, its subsidiaries and
their respective assets and liabilities.

(ii) The Company agrees to request KPMG LLP to permit
PricewaterhouseCoopers LLP to review and examine the work papers of KPMG LLP with
respect to the Company and its subsidiaries, and the officers of the Company will furnish to
Parent such financial and operating data and other information with respect to the business
and properties of the Company and its subsidiaries as Parent shall from time to time
reasonably request.

(iii) The Company" shall promptly notify Parent of any notices from or
investigations by Governmental Entities that could materially affect the Company's business
or assets or the consummation of the Merger. Parent will promptly notify the Company of
any notices from or investigations by Governmental Entities that could materially affect
Parent's consummation of the Merger.

(b) Except as required by law and without limiting in any way the continued
efficacy of the Confidentiality and Standstill Agreement referred to in Section 8.1, each of the
Company and Parent shall, and shall cause its respective directors, officers, employees, accountants,
counsel, financial advisors and representatives and affiliates to, (i) hold in confidence, unless
compelled to disclose by judicial or administrative process, or, in the opinion of its counsel, by other
requirements of law, all nonpublic information concerning the other party furnished in connection
with the transactions contemplated by this Agreement until such time as such information becomes
publicly available (otherwise than through the wrongful act of such person), (ii) not release or
disclose such information to any other person, except in connection with this Agreement to its
auditors, attorneys, financial advisors, other consultants and advisors, and (iii) not use such
information for any competitive or other purpose other than with respect to its consideration and
evaluation of the transactions contemplated by this Agreement. Any investigation by any party of
the assets and business of the other party and its subsidiaries shall not affect any representations and
warranties hereunder or either parry's right to terminate this Agreement as provided in Article VII.

(c) In the event of the termination of this Agreement, each party promptly will
deliver to the other party (and destroy all electronic data reflecting the same) all documents, work
papers and other material (and any reproductions or extracts thereof and any notes or summaries
thereto) obtained by such party or on its behalf from such other party or its subsidiaries as a result
of this Agreement onn connection therewith so obtained before or after the execution hereof.
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SECTION 5.3; Reasonable Efforts: Notification.

(a) Upon the terms and subject to the conditions set forth in this Agreement,
except to the extent otherwise required by United States regulatory considerations and otherwise
provided in this Section 5.3, each of the parties agrees to'use reasonable efforts to take, or cause to
be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other parties
in doing, all things necessary, proper or advisable to consummate and make effective, in the most
expeditious manner practicable, the Merger, and the other transactions contemplated by this
Agreement, including (i) the obtaining of all necessary actions or nonactions, waivers, consents and
approvals from Governmental Entities and the making of all necessary registrations and filings
(including filings with Governmental Entities, if any) and the taking of all reasonable steps as may
be necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any
Governmental Entity, (ii) the obtaining of all necessary consents, approvals or waivers from third
parties, (iii) the defending of any lawsuits or other, legal proceedings, whether judicial or
administrative, challenging this Agreement or the consummation of the transactions contemplated
hereby, including seeking to have any stay or temporary restraining order entered by any court or
other Governmental Entity vacated or reversed and (iv) the execution and delivery of any additional
instruments necessary to consummate the transactions contemplated by this Agreement. In
connection with and without limiting the foregoing, each of the Company and Parent and its
respective Board of Directors shall (i) take all action necessary to ensure that no state takeover
statute or similar statute or regulation is or becomes applicable to the Merger, (ii) if any state
takeover statute or similar statute or regulation becomes applicable to the Merger, take all action
necessary to ensure that the Merger may be consummated as promptly as practicable on the terms
contemplated by this Agreement and otherwise to minimize the effect of such statute or regulation
on the Merger and (iii) cooperate with each other in the arrangements for refinancing any
indebtedness of, or obtaining any necessary new financing for, the Company and the Surviving
Corporation.

(b) The Company shall give prompt notice to Parent, and Parent or Sub shall give
prompt notice to the Company, of (i) any representation or warranty made by it contained in this
Agreement becoming untrue or inaccurate in any respect or (ii) the failure by it to comply with or
satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied
by it under this Agreement; provided, however, that no such notification shall affect the
representations or warranties or covenants or agreements of the parties or the conditions to the
obligations of the parties hereunder.

(c) (i) Each of the parties hereto (and, in the case of the Company, its ultimate
controlling person, as necessary) shall file apremerger notification and report form under the
HSR Act with respect to the Merger as promptly as reasonably possible following execution
and delivery of this Agreement. Each of the parties (and, in the case of the Company, its
ultimate controlling person, as necessary) agrees to use reasonable efforts to promptly
respond to any request for additional information pursuant to Section (e)(l) of the HSR Act.

(ii) Except as otherwise required by United States regulatory considerations, the
Company will furnish to Fried, Frank, Harris, Shriver & Jacobson, counsel to Parent and Sub,
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copies of all correspondence, filings or communications (or memoranda setting forth the
substance thereof (collectively, "Company HSR Documents")) between the Company, or any
of its respective representatives, on the one hand, and any Governmental Entity, or members
of the staff of such agency or authority, on the other hand, with respect to this Agreement or
the Merger; provided, however, that (x) with respect to documents and other materials filed
by or on behalf of the Company with the Antitrust Division of the Department of Justice, the
Federal Trade Commission, or any state attorneys general that are available for review by
Parent and Sub, copies will not be required to be provided to Fried, Frank, Harris, Shriver &
Jacobson and (y) with respect to any Company HSR Documents (1) that contain any
information which, in the reasonable judgment of Fulbright & Jaworski L.L.P., should not
be furnished to Parent or Sub because of antitrust considerations or (2) relating to a request
for additional information pursuant to Section (e)(l) of the HSR Act, the obligation of the
Company to furnish any such Company HSR Documents to Fried, Frank, Harris, Shriver &
Jacobson shall be satisfied by the delivery of such Company HSR Documents on a

. confidential basis to Fried, Frank, Harris, Shriver & Jacobson pursuant to a confidentiality
agreement in form and substance reasonably satisfactory to Parent. Except as otherwise
required by United States regulatory considerations,-Parent and Sub will furnish to
Fulbright & Jaworski L.L.P., counsel to the Company, copies of all correspondence, filings
or communications (or memoranda setting forth the substance thereof (collectively, "Parent
HSR Documents")) between Parent, Sub or any of their respective representatives, on the one
hand, and any Governmental Entity, or member of the staff of such agency or authority, on
the other hand, with respect to this Agreement or the Merger; provided, however, that
(x) with respect to documents and other materials filed by or on behalf of Parent or Sub with
the Antitrust Division of the Department of Justice, the Federal Trade Commission, or any
state attorneys general that are available for review by the Company, copies will not be
required to be provided to Fulbright & Jaworski L.L.P. and (y) with respect to any Parent
HSR Documents (1) that contain information which, in the reasonable judgment of Fried,
Frank, Harris, Shriver & Jacobson, should not be furnished to the Company because of
antitrust considerations or (2) relating to a request for additional information pursuant to
Section (e)(l) of the HSR Act, the obligation of Parent and Sub to furnish any such Parent
HSR Documents to Fulbright & Jaworski L.L.P. shall be satisfied by the delivery of such
Parent HSR Documents on a confidential basis to Fulbright & Jaworski L.L.P. pursuant to
a confidentiality agreement in form and substance reasonably satisfactory to the Company.

(iii) At the election of Parent, the Company and Parent shall use reasonable efforts
to defend all litigation under the Federal or state antitrust laws of the United States which if
adversely determined would, in the reasonable opinion of Parent (based on the advice of
outside counsel), be likely to result in the failure of the condition set forth in Section 6.1(c)
not being satisfied, and to appeal any order, judgment or decree, which if not reversed, would
result in the failure of such condition. Notwithstanding the foregoing, nothing contained in
this Agreement shall be construed so as to require Parent, Sub or the Company, or any of
their respective subsidiaries or affiliates, to sell, license, dispose of, or hold separate, or to
operate in any specified manner, any assets or businesses of Parent, Sub, the Company or the
Surviving Corporation (or to require Parent, Sub, the Company or any of their respective
subsidiaries or affiliates to agree to any of the foregoing). The obligations of each party
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i under Section 5.3(a) to use reasonable efforts with respect to antitrust matters shall be limited

to compliance with the reporting provisions of the HSR Act and with its obligations under
this Section 5.3(c).

SECTION 5.4. Employee Benefit Matters.

(a) Parent may cause any Company Benefit Plan, other than the Severance
Agreements, to be terminated or discontinued at or after the Effective Time of the Merger, provided
that, to the extent Parent or its affiliates maintain a benefit plan of the same type for employees of
Parent or any of its affiliates ("Parent Benefit Plan"), Parent shall take all actions necessary or
appropriate to permit the Company employees participating in such Company Benefit Plan to
immediately thereafter participate in such Parent Benefit Plan of the same type maintained by Parent
or any of its affiliates for their employees generally (a "Replacement Plan"); provided, however, that
if the Company Benefit Plan that is so terminated or discontinued is a group health plan, then Parent
shall permit each Company employee participating in such group health plan and his or her eligible
dependents to be covered under a Replacement Plan under the terms and conditions of the
Replacement Plan as modified to the extent necessary to (i) provide medical and dental benefits to
each such Company employee and such eligible dependents effective immediately upon the
cessation of coverage of such individuals under such group health plan, (ii) credit to such Company
employee, for the year during which such coverage under such Replacement Plan begins, with any
deductibles and copayments already incurred during such year under such group health plan, and (iii)
waive any preexisting condition restrictions to the extent that the preexisting condition restrictions

' were satisfied under such group health plan. Parent, the Surviving Corporation, their affiliates, and
the Parent Benefit Plans (including, without limitation, the Replacement Plans) shall recognize each

; Company employee's years of service and level of seniority with the Company and its subsidiaries
I for purposes of terms of employment and eligibility, vesting and benefit determination under the

Parent Benefit Plans (other than benefit accruals under any defined benefit pension plan)/ Nothing
' in this Agreement shall be construed to require Parent to provide any particular type or amount of

benefits for any person under any Parent Benefit Plan.

(b) At the Effective Time of the Merger, each outstanding option to purchase
Shares shall be canceled and the holder thereof shall be entitled to receive at the Effective Time of
the Merger from the Company in consideration for such cancellation a cash payment of an amount
equal to (i) the excess, if any, of (A) the Merger Consideration over (B) the exercise price per Share
subject to such option, multiplied by (ii) the number of Shares subject to such option. All amounts
payable pursuant to this Section 5.4(b) shall be subject to any required withholding of taxes. Prior
to the Effective Time of the Merger, the Board of Directors of the Company will take any corporate
action necessary with respect to outstanding options to effectuate the provisions of this
Section 5.4(b).

SECTION 5.5. Indemnification.

(a) The Company shall, and from and after the Effective Time of the Merger,
Parent and the Surviving Corporation shall, indemnify, defend and hold harmless each person who
is now, or has been at any time prior to the date hereof or who becomes prior to the Effective Time
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of the Merger, an officer or director of the Company or any of its Subsidiaries or an employee of the
Company or any of its Subsidiaries who acts as a fiduciary under any Company Benefit Plans (but,
with respect to such employees, only to the extent (if any) indemnified by the Company as of the
date hereof) (the "Indemnified Parties") against all losses, claims, damages, costs, expenses
(including attorneys' fees), liabilities or judgments or amounts that are paid in settlement with the
approval of the indemnifying party (which approval shall not be unreasonably withheld) of or in
connection with any threatened or actual claim, action, suit, proceeding or investigation based in
whole or in part on or arising in whole or in part out of the fact that such person is or was a director,
officer or such employee of the Company or any subsidiary whether pertaining to any matter existing
or occurring at or prior to the Effective Time of the Merger and whether asserted or claimed prior
to, or at or after, the Effective Time of the Merger (including arising out of or relating to the Merger,
the consummation of the transactions contemplated herein, and any action taken in connection
therewith). Any Indemnified Party wishing to claim indemnification under this Section 5.5, upon
learning of any such claim, action, suit, proceeding or investigation, shall promptly notify the
Company (or after the Effective Time of the Merger, Parent and the Surviving Corporation), but the
failure so to notify shall not relieve a party from any liability that it may have under this Section 5.5,
except to the extent such failure materially prejudices such party. Parent or the Surviving
Corporation shall have the right to assume the defense thereof. If Parent of the Surviving
Corporation does not assume the defense, the Indemnified Parties as a group may retain only one
law firm to represent them with respect to each such matter unless there is, under applicable
standards of professional conduct, a conflict between the positions of any two or more Indemnified
Parties. The Indemnified Party will cooperate in the defense of any such matter. Parent shall not
be liable for any settlement effected without its prior written consent.

(b) Parent shall purchase and maintain in effect for the benefit of the Indemnified
Parties for a period of six years after the Effective Time of the Merger, directors' and officers'
liability insurance of at least the same coverage and amounts containing terms and conditions that
are no less advantageous in any material respect to the Indemnified Parties than that maintained by
the Company and its Subsidiaries as of the date of this Merger Agreement with respect to matters
arising before the Effective Time of the Merger, provided that Parent shall not be required to pay an
annual premium of such insurance in excess of three times the last annual premium paid by the
Company prior to the date hereof, but in such case shall purchase as much coverage as possible for
such amount.

(c) All rights to indemnification for acts or omissions occurring prior to the
Effective Time of the Merger now existing in favor of the Indemnified Parties as provided in the
charter documents or by-laws of the Company or its subsidiaries and in any indemnification
agreements to which they are parties shall survive the Merger, and the Surviving Corporation shall
continue such indemnification rights for acts or omissions prior to the Effective Time of the Merger
in full force and effect in accordance with their terms and Parent shall be financially responsible
therefor.

(d) If the Surviving Corporation or any of its successors or assigns (i) consolidates
with or merges into any other person and shall not be the continuing or surviving corporation or
entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and
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assets to any person, then and in each such case, proper provisions shall be made, and Parent shall
cause them to be so made, so that the successors and assigns of the Surviving Corporation, which,
in the reasonable good fa'ith opinion of the Surviving Corporation, shall be financially responsible
persons or entities, assume the obligations set forth in this Section 5.5.

(e) The provisions of this Section 5.5 are intended to be for the benefit of, and
shall be enforceable by, the parties hereto and each Indemnified Party, his heirs and representatives.

SECTION 5.6. Fees and Expenses. Except as provided in Article VIII, all fees and
expenses incurred in connection with the Merger, this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such fees or expenses, whether or not the Merger is
consummated.

SECTION 5.7. Public Announcements. Parent and Sub, on the one hand, and the
Company, on the other hand, will consult with each other before issuing any press release or
otherwise making any public statements with respect to the transactions contemplated by this
Agreement and shall not issue any such press release or make any such public statement prior to such
consultation, except that each party may respond to questions from stockholders and Parent may
respond to inquiries from financial analysts and media representatives in a manner consistent with
its past practice and each party may make such disclosure as may be required by applicable law or
by obligations pursuant to any listing agreement with any national securities exchange without prior
consultation to the extent such consultation is not reasonably practicable. The parties agree that the
initial press release or releases to be issued in connection with the execution of this Agreement shall
be mutually agreed upon prior to the issuance thereof.

SECTION 5.8. Internal Restructuring. Parent, Sub and the Company will each use
their reasonable efforts to aid and permit the Company to achieve the Internal Restructuring, and in
such regards Parent and Sub specifically agree that no representation, warranty, covenant or other
agreement herein contained shall be breached to the extent the Internal Restructuring results in the
acceleration of the payment of any indebtedness of the Company or any subsidiary thereof listed on
Section 5.8 of the Company Disclosure Document (whether on account of the Internal Restructuring
causing a default under any agreement or instrument relating to such indebtedness or otherwise) and
that Sub shall, as the Surviving Corporation, be responsible for any such accelerated payment,
including any penalty, premium or "make-whole" payment associated therewith listed on Section 5.8
of the Company Disclosure Document.

SECTION 5.9. Redemption of Senior Preferred Stock. Parent shall no later than
three business days prior to the date scheduled for the meeting to be held in respect of the Company
Stockholder Approval instruct the Company to take all steps necessary to mail a notice of
redemption of the Senior Preferred Stock at such time as specified by Parent (including at any time
not later than the date one business day before the date scheduled for such meeting). When so
instructed by Parent, the Company shall take all steps necessary to mail such notice of redemption
in accordance with the Company Charter and to satisfy the provisions of Louisiana Revised Statute
12:75 regarding the deposit of funds necessary so that the Senior Preferred Stock shall no longer
have any voting rights and shall no longer be outstanding. When Parent so instructs, Sub shall
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timely advance to the Company any funds necessary to effectuate such deposit, which advance shall
be evidenced by an unsecured promissory note of the Company, ,-n a form reasonably acceptable to
the Company and Sub, which shall be payable by the Company to Sub on the date six months from
the date of such advance and which shall bear simple interest at 8Vi% per annum, payable quarterly
in arrears.

ARTICLE VI

CONDITIONS PRECEDENT

SECTION 6.1. Conditions to Each Party's Obligation to Effect the Merger. The
respective obligation of each party to effect the Merger is subject to the satisfaction prior to the
Effective Time of the Merger of the following conditions:

(a) Stockholder Approval. Company Stockholder Approval shall have been
obtained upon a vote at a duly held meeting of stockholders of the Company or at any
adjournment thereof.

(b) Other Approvals. All authorizations, consents, orders or approvals of, or
declarations or filings with, or terminations or expirations of waiting periods imposed by,
any Governmental Entity necessary for the consummation of the transactions contemplated
by this Agreement shall have been filed, shall have occurred or shall have been obtained.

(c) No Injunctions or Restraints. No temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other
legal restraint or prohibition preventing the consummation of the Merger shall be in effect;
provided, however, that each of the parties shall have used reasonable efforts, subject to the
limitations set forth in Section 5.3 hereof, to prevent the entry of any such injunction or other
order and to appeal as promptly as possible any injunction or other order that may be entered.

SECTION 6.2. Conditions to Obligations of Parent and Sub. The obligations of
Parent and Sub to effect the Merger are subject to the following conditions:

(a) that Company shall have performed in all material respects all obligations to
be performed by it under this Agreement prior to the Effective Time of the Merger;

(b) each of the representations and warranties of the Company contained in
Section 3.1 and shall be true and correct in all material respects (disregarding for these
purposes any materiality qualifications contained therein) when made and as of the Effective
Time of the Merger as if made on and as of such date (provided that such representations and
warranties which are by their express provisions made as of a specific date need be true and
correct only as of such specific date);
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(c) the Company's case under Chapter 11 of the Bankruptcy Code shall hav e been
closed under Section 350 of the Bankruptcy Code in a manner satisfactory to Paren'.

(d) the Internal Restructuring shall have been completed, no later than
immediately prior to the Effective Time of the Merger, in accordance with Exhibit A to the
reasonable satisfaction of Parent and Sub.

SECTION 6.3. Condition to Obligations of the Company^ The obligation of the
Company to effect the Merger is subject to the conditions that (a) Parent and Sub shall have
performed in all material respects all obligations to be performed by them under this Agreement
prior to the Effective Time of the Merger, and (b) each of the representations and warranties of
Parent and Sub contained in Section 3.2 shall be true and correct in all material respects
(disregarding for these purposes any materiality qualifications contained therein) when made and
as of the Effective Time of the Merger as if made on and as of such date (provided that such
representations and warranties which are by their express provisions made as of a specific date need
be true and correct only as of such specific date).

ARTICLE VII

TERMINATION, AMENDMENT AND WAIVER

SECTION 7.1. Termination. This Agreement may be terminated at any time prior
to the Effective Time of the Merger, whether before or after approval of matters presented in
connection with the Merger by the stockholders of the Company:

(a) by rmituahvritten consent of Parent and the Company;

(b) by either Parent or the Company:

(i)- if Company Stockholder Approval shall not have been obtained upon
a vote at a duly held meeting of stockholders of the Company or at any adjournment
thereof;

(ii) if the Merger shall not have been consummated on or before
March 31, 2000, unless the failure to consummate the Merger is the result of a
material breach of this Agreement by the party seeking to terminate this Agreement;
provided, however, that the passage of such period shall be tolled for any part thereof
during which any party shall be subject to a nonfinal order, decree or ruling or action
restraining, enjoining or otherwise prohibiting the consummation of the Merger or
the calling or holding of a meeting of the stockholders of the Company called to
approve the Merger and the other matters contemplated hereby; or

(iii) if any court of competent jurisdiction or any governmental,
administrative or regulatory authority, agency or body shall have issued an o. .--r,
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decree or ruling or shall have taken any other action permanently enjoining,
restraining or otherwise prohibiting the purchase of Shares pursuant to the Merger
and such order, decree, ruling or other action shall have become final and
nonappealable;

(c) by the Company or Parent in accordance with the provisions of Section 8.2;

(d) by Parent, if the Company breaches any of its representations or warranties
herein or fails to perform in any material respect any of its covenants, agreements or obligations
under this Agreement which breach or failure (x) would give rise to the failure of a condition set
forth in Section 6.2(a) or 6.2(b) and (y) cannot be or has not been cured within 30 days following
receipt of written notice of such breach; or

(e) by the Company, if Parent or Sub breaches any of its representations or
warranties herein or fails to perform in any material respect any of its covenants, agreements or
obligations under this Agreement which breach or failure (x) would give rise to the failure of a
condition set forth in Section 6.3(a) or 6.3(b) and (y) cannot be or has not been cured within 30 days
following receipt of'Written notice of such breach.

SECTION 7.2. Procedure for Termination. Amendment. Extension or Waiver. A
termination of this Agreement pursuant to Section 7.1, an amendment of this Agreement pursuant
to Section 7.4 or an extension or waiver pursuant to Section 7.5 shall, in order to be effective, require
in the case of Parent, Sub or the Company, action by its Board of Directors or the duly authorized
designee of its Board of Directors.

SECTION 7.3. Effect of Termination. In the event of termination of this Agreement
by either the Company or Parent as provided in Section 7.1, this Agreement shall forthwith become
void and have no effect, without any further liability or obligation on the part of Parent, Sub or the
Company, or any director, officer, employee or stockholder thereof, other than the confidentiality
provisions of Sections 5.2(b) and (c) and the provisions of Sections 3.1(i), 3.2(d), 5.6,7.3,8.2,8.3,
the proviso of the last sentence of Section 8.1 and Article IX.

SECTION 7.4. Amendment. This Agreement may be amended by the parties at any
time before or after Company Stockholder Approval is obtained; provided, however, that after such
Approval, there shall be made no amendment that by law requires further approval by such
stockholders without the further approval of such stockholders. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties.

SECTION 7.5. Extension: Waiver. At any time prior to the Effective Time of the
Merger, the parties may, to the extent legally allowed, (a) extend the time for the performance of any
of the obligations or the other acts of the other parties, (b) waive any inaccuracies in the
representations and warranties contained herein or in any document delivered pursuant hereto or
(c) waive compliance with any of the agreements or conditions contained herein. Any agreement
on the part of a party to any such extension or waiver shall be valid only if set forth in an instrument

5307059.6 (Cash Forward Subsidiary Merger) -30- RAM01349



in writing signed on behalf of such party. The failure of any party to this Agreement to assert any
of its rights under this Agreement or otherwise shall not constitute a waiver of such rights.

ARTICLE VIII

SPECIAL PROVISIONS AS TO CERTAIN MATTERS

SECTION 8.1. Takeover Defenses of the Company and Standstill Agreements. The
Company shall take such action with respect to any anti-takeover provisions in its charter or afforded
it by statute to the extent necessary to consummate the Merger on the terms set forth in this
Agreement. The Company hereby waives the provisions of the letter agreements dated July 30,
1999, and July 30, 1999, between the Company and Parent and the Company and El Paso Energy
Marketing Company, respectively (such letter agreements being herein referred to collectively as the
"Confidentiality and Standstill Agreements"), prohibiting the purchase of Shares or acting to
influence or control the Company, solely in connection with the transactions contemplated hereby;
provided, however, that upon termination of this Agreement, such waiver shall no longer be
effective.

SECTION 8.2. No Solicitation.

(a) The Company shall not, nor shall it permit any of its subsidiaries to, nor shall
it authorize or permit any officer, director or employee of, or any investment banker, attorney or
other advisor, agent or representative of, the Company or any of its subsidiaries to, directly or
indirectly, (i) solicit or initiate the submission of any takeover proposal, (ii) enter into any agreement
(other than confidentiality and standstill agreements in accordance with the immediately following
proviso) with respect to any takeover proposal, or (iii) participate in any discussions or negotiations
regarding, or furnish to any person any information with respect to, or take any other action to
facilitate any inquiries or the making of any proposal that constitutes, or may reasonably be expected
to lead to, any takeover proposal; provided, however, in the case of this clause (iii), that to the extent
required by the fiduciary obligations of the Board of Directors of the Company, determined in good
faith by the members thereof based on the advice of outside counsel, the Company may at any point
prior to Company Stockholder Approval (the "Applicable Period"), and subject to the Company's
providing written notice to Parent of its decision to take such action and compliance with Section
8.2(f), in response to an unsolicited request therefor received other than in contravention of this
Section 8.2(a), furnish information to any person or "group" (within the meaning of Section 13(d)(3)
of the Exchange Act) pursuant to a confidentiality agreement on substantially the same terms as
provided in the Confidentiality and Standstill Agreements referred to in Section 8.1 hereof and
otherwise enter into discussions and negotiations with such person or group as to any superior
proposal such person or group has made. Without limiting the foregoing, it is understood that any
violation of the restrictions set forth in the preceding sentence by any officer, director or employee
of the Company or any of its subsidiaries or any investment banker, attorney or other advisor, agent
or representative of the Company, whether or not such person is purporting to act on behalf of the
Company or otherwise, shall be deemed to be a material breach of this Agreement by the Company.
For purposes of this Agreement, "takeover proposal" means (i) any proposal, other than a proposal
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by Parent 01 any of its affiliates, for a merger or other business combination involving the Company,
(ii) any proposal or offer, other than a proposal or offer by Parent or any of its affiliates, to acquire
from the Company or any of its affiliates in any manner, directly or indirectly, an equity interest in
the Company or any subsidiary, any voting securities of the Company or any subsidiary or a material
amount of the assets of the Company and its subsidiaries, taken as a whole, or (iii) any proposal or
offer, other than a proposal or offer by Parent or any of its affiliates, to acquire from the stockholders
of the Company by tender offer, exchange offer or otherwise more than 20% of the outstanding
Shares. Each of the transactions referred to in clauses (i) - (iii) of the foregoing definition of
takeover proposal, other than the transactions contemplated by this Agreement, is referred to herein
as an "Acquisition Transaction".

(b) Neither the Board of Directors of the Company nor any committee thereof
shall, except in connection with the termination of this Agreement pursuant to Sections 7.1 (a), (b)
or (e), (i) withdraw or modify, or propose to withdraw or modify, in a manner adverse to Parent or
Sub, the approval or recommendation by the Board of Directors of the Company or any such
committee of this Agreement or the Merger or take any action having such effect or (ii) approve or
recommend, or propose to approve or recommend, any takeover proposal. Notwithstanding the
foregoing, in the event the Board of Directors of the Company receives (other than in contravention
of Section 8.2(a)) a takeover proposal that, in the exercise of its fiduciary obligations (as determined
in good faith by a majority of the disinterested members thereof based on the advice of outside
counsel), it determines to be a superior proposal, the Board of Directors may, during the Applicable
Period only, withdraw or modify its approval or recommendation of this Agreement or the Merger
and may, during the Applicable Period only and subject to compliance with the provisions of this
sentence terminate this Agreement, in each case at any time after midnight on the third business day
following Parent's receipt of written notice (a "Notice of Superior Proposal") advising Parent that
the Board of Directors has received a takeover proposal which it has determined to be a superior
proposal and that the Board of Directors of the Company has resolved to accept the superior proposal
(subject to such termination), specifying the material terms and conditions of such superior proposal,
identifying the person or group making such superior proposal and providing Parent with a copy of
all written materials submitted with respect to such superior proposal, but only if Parent does not
make, within three business days of receipt of the Notice of Superior Proposal, a written offer that
is at least as favorable, in the good faith reasonable judgment of a majority of the members of the
Board of Directors of the Company (based on the advice of a financial advisor of nationally
recognized reputation), as the superior proposal. The Company (x) will not enter into a binding
agreement for a superior proposal referred to in the previous sentence until at least the first calendar
day following the third business day after it has provided the written notice to Parent required
thereby, (y) will notify Parent promptly if its intention to enter into a written agreement referred to
in such notice shall change at any time after giving such notification and (z) will not terminate this
Agreement or enter into a binding agreement for a superior proposal referred to in the previous
sentence if Parent has within the period referred to in clause (x) of this sentence, made a written offer
that is at least as favorable, in the good faith reasonable judgment of a majority of the members of
the Board of Directors of the Company (based on the advice of a financial advisor of nationally
recognized reputation), as the superior proposal. Any of the foregoing to the contrary
notwithstanding, the Company may engage in discussions with any person or group that has made
an unsolicited takeover proposal for the purpose of determining whether such proposal is a superior
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proposal. Nothing contained herein shall prohibit the Company from taking and disclosing to its
stockholders a position contemplated by Rule 14e-2(a) under the Exchange Act.

(c) In the event that the Board of Directors of the Company or any committee
thereof shall (i) withdraw or modify, or propose to withdraw or modify, in a manner adverse to
Parent or Sub the approval or recommendation by the Board of Directors of the Company or any
such committee of this Agreement or the Merger or take any action having such effect, or
(ii) approve or recommend, or propose to approve or recommend, any takeover proposal, or (iii) fail
to reaffirm its approval or recommendation of this Agreement and the Merger within two days after
a request by Parent, Parent may terminate this Agreement.

(d) For purposes of this Agreement, a "superior proposal" means any bona fide
takeover proposal to acquire, directly or indirectly, for consideration consisting of cash, securities
or a combination thereof, at least a majority of the Shares then outstanding or at least 50% of the
assets of the Company and its subsidiaries taken as a whole, and (x) otherwise on terms which a
majority of the members of the Board of Directors of the Company determines in its good faith
reasonable judgment (based on the written advice of a financial advisor of nationally recognized
reputation, a copy of which shall be provided to Parent) to be more favorable to the Company's
stockholders than the Merger and that financing thereof is reasonably likely to be available, and (y)
which such Board of Directors, after considering such matters as such Board of Directors deems
relevant (including the written opinion of outside counsel), determines in good faith that, in the case
of the Company, furnishing information to the third party, participating in discussions or
negotiations with respect to the superior proposal or withdrawing or modifying its recommendation
or recommending a superior proposal, as applicable, or terminating this Agreement, is required for
the Board of Directors of the Company to comply with its fiduciary duties to the Company and its
stockholders under applicable law.

(e) For purposes of this Agreement, "Acquisition Agreement" means any letter
of intent, agreement in principle, acquisition agreement or similar agreement (other than a
confidentiality agreement in connection with a superior proposal which is entered into by the
Company in accordance with Section 8.2(a)).

(f) The Company promptly shall advise Parent orally and in writing of any
takeover proposal or any inquiry with respect to or that could reasonably be expected to lead to any
takeover proposal, the identity of the person making any such takeover proposal or inquiry and the
material terms of any such takeover proposal or inquiry. The Company shall provide Parent with
copies of all written materials received in connection with any such takeover proposal and shall keep
Parent fully informed of the status and material terms of any such takeover proposal or inquiry.

(g) The Company shall each immediately cease and cause to be terminated all
existing discussions and negotiations, if any, with any other persons conducted heretofore with
respect to any takeover proposal.
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SECTION 8.3. Fee and Expense Reimbursements.

(a) The Company agrees to pay Parent a fee in immediately available funds (in
recognition of the fees and expenses incurred to date by Parent in connection with the matters
contemplated hereby) of 57,500,000 (i) promptly upon the termination of the Agreement in the event
this Agreement is terminated by Parent or the Company as permitted by Section 8.2 or (ii) if any
Person shall have made a takeover proposal after the date hereof or announced its intention to make
a takeover proposal and thereafter this Agreement is terminated by Parent or the Company pursuant
to Section 7.1(b)(i) or 7.1(b)(ii), and within 18 months after the termination of this Agreement any
Acquisition Transaction involving the Company shall have been consummated or an Acquisition
Agreement with respect to an Acquisition Transaction involving the Company shall have been
entered into, then such fee shall be paid upon the date the Acquisition Agreement is entered into, or
if no Acquisition Agreement is entered into, then upon the.date the Acquisition Transaction is
consummated.

(b) In the event that (i) this Agreement is terminated by Parent or the Company
pursuant to Sections 7.1(b)(i) or (d) or (ii) if Parent is entitled to a fee pursuant to Section 8.3(a),
then in either case the Company shall assume and pay, or reimburse Parent for, all reasonable and
documented fees and expenses incurred by Parent or Sub (including the reasonable and documented
fees and expenses of its counsel, accountants and financial advisors) through the date of termination
and which are specifically related to the Merger, this Agreement and the matters contemplated by
this Agreement, but not to exceed $1,000,000 in the aggregate (or 5500,000 in the aggregate in the
event a fee is paid pursuant to Section 8.3(a)), promptly, but in no event later than five business days
after submission of a request for payment of the same.

ARTICLE IX

GENERAL PROVISIONS

SECTION 9.1. Nonsurvival of Representations and Warranties. None of the
representations, warranties, covenants or agreements in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effective Time of the Merger. This
Section 9.1 shall not limit any covenant or agreement of the parties which by its terms contemplates
performance after the Effective Time of the Merger.

SECTION 9.2. Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given if delivered personally or by facsimile or sent by overnight
courier to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice):
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(a) if to Parent or Sub, to

El Paso Energy Corporation
1001 Louisiana Street
Houston, Texas 77002
Telephone: (713)420-2131
Facsimile: (713)420-6969
Confirm: "(713)420-2131
Attention: President

with a copy to

Fried, Frank, Harris, Shriver & Jacobson
1 New York Plaza
New York, New York 10004
Telephone: (212) 859-8000
Facsimile: (212) 859-4000
Confirm: (212) 859-8362
Attention: Gary P. Cooperstein, Esq.

(b) if to the Company, to

Crystal Gas Storage, Inc.
400 Crystal Building
229 Milam Street
Shreveport, Louisiana 71120
Telephone: (318)222-7791
Facsimile: (318)677-5504
Confirm: (318)677-5500
Attention: Joe N. Averett, Jr.

with a copy to:

Fulbright & Jaworski L.L.P.
1301 McKinney, Suite 5100
Houston, Texas 77010-3095
Telephone: (713)651-5151
Facsimile: (713) 651-5246
Confirm: (713) 651-5496
Attention: Charles H. Still, Esq.
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SECTION 9.3. Definitions. For purposes of this Agreement:

(a) an "affiliate" of any person means another person that directly or indirectly,
through one or more intermediaries, controls, is controlled by, or is under common control with,
such first person;

(b) "environmental laws" means, as applicable, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 960 let seq. ("CERCLA"),
the Emergency Planning and Community Right-to-Know Act of 1986,42 U.S.C. §§ 11001 et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7
U.S.C. §§ 136 et seq., the Clean Air Act, 42 U.S.C. §§ 7401 et. seq., the Clean Water Act (Federal
Water Pollution Control Act), 33 U.S.C. §§ 1251 et seq., the Safe Drinking Water Act, 42 U.S.C.
§§ 300f et seq., the Occupational Safety and Health Act, 29 U.S.C. §§ 641 et seq., the Hazardous
Materials Transportation Act, 49 U.S.C. §§ 1801 et seq., and the Oil Pollution Act of 1990, 33
U.S.C. §§ 2701 et seq., all rules and regulations promulgated pursuant to any of the above statutes,
and any other foreign, federal, state or local law, statute, ordinance, rule or regulation in effect as of
the date of this Agreement, or any common law cause of action, contractual obligation, or judicial
or administrative decision, order or decree (all as have been amended from time to time) regulating,
governing or relating to pollution, contamination and/or protection of the environment or human
health.

(c) "knowledge" means, with respect to any matter stated herein to be "to the
Company's knowledge," or similar language, the actual knowledge of the Chairman of the Board,
the Chief Executive Officer, President, Chief Financial Officer any Vice President of the Company
or any person that has responsibility for managing a functional area of the Company, and with
respect to any matter stated herein to be "to Parent's knowledge," or similar language, the actual
knowledge of the Chairman of the Board, the Chief Executive Officer, President, any Vice President,
Chief Financial Officer or General Counsel of Parent.

(d) "material adverse effect" or "material adverse change" means, when used in
connection with the Company, any change or effect (or any development that, insofar as can
reasonably be foreseen, is likely to result in any change or effect) that is materially adverse to the
business, properties, assets, liabilities, condition (financial or otherwise), financial performance or
results of operations of the Company and its subsidiaries, taken as a whole, provided, however, that
no such change or effect shall be deemed to have occurred to the extent such change or effect arises
from conditions generally affecting the oil and gas or electric power generation industries or from
the United States or global economies. The term "material adverse effect" means, when used in
respect of Parent or Sub, any material adverse effect on the ability of Parent or Sub to consummate
the transactions contemplated by this Agreement.

(e) "person" means an individual, corporation, partnership, association, trust,
unincorporated organization or other entity; and
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(f) a "subsidiary" of any person means any corporation, partnership, association,
joint venture, limited liability company or other entity in which such peison owns over 50% of the
stock or other equity interests, the holders of which are generally entitled to vote for the election of
directors or other governing body of such other legal entity.

SECTION 9.4. Interpretation. When a reference is made in this Agreement to a
Section, Exhibit or Schedule, such reference shall be to a Section of, or an Exhibit or Schedule to,
this Agreement unless otherwise indicated. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words "include", "includes" or "including" are used
in this Agreement, they shall be deemed to be followed by the words "without limitation".

SECTION 9.5. Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and shall become
effective when one or more counterparts have been signed by each of the parties and delivered to the
other parties.

SECTION 9.6. Entire Agreement: No Third-Party Beneficiaries. This Agreement
(including the documents and instruments referred to herein and the schedules attached hereto) and
the Confidentiality and Standstill Agreements (a) constitute the entire agreement and supersede all
prior agreements and understandings, both written and oral, among the parties with respect to the
subject matter hereof and (b) except for the provisions of Sections 5.4(b) and 5.5, are not intended
to confer upon any person other than the parties any rights or remedies hereunder.

SECTION 9.7. Governing Law. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware, regardless of the laws that might
otherwise govern under applicable principles of conflicts of laws thereof, except that matters
pertaining to the merger of the Company into Sub shall be governed by the DGCL and the LBCL
to the extent of their applicability to the Merger.

SECTION 9.8. Assignment. Neither this Agreement nor any of the rights, interests
or obligations hereunder shall be assigned by any of the parties without the prior written consent of
the other parties, except that Parent and/or Sub may assign all or any of their respective rights and
obligations hereunder to any affiliate, provided that no such assignment shall relieve the assigning
party of its obligations hereunder if such assignee does not perform such obligations. Subject to the
preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable
by, the parties and their respective successors and assigns.

SECTION 9.9. Enforcement of the Agreement. The parties agree that irreparable
damage would occur in the event that any of the provisions of this Agreement were not performed
in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the
parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to
enforce specifically the terms and provisions hereof in any district court of the United States located
in the States of Texas (Southern District only), Louisiana or Delaware or in any Delaware state court,
this being in addition to any other remedy to which they are entitled at law or in equity. In addition,
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each of the parties hereto (a) consents to submit itself to the personal jurisdiction of any Federal
district court sitting in the Southern District of Texas or in Louisiana or any Federal or state court
sitting in the State of Delaware in the event any dispute between the parties hereto arises out of this
Agreement solely in connection with such a suit between the parties, (b) agrees that it will not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
such court and (c) agrees that it will not bring any action relating to this Agreement in any court
other than such a Federal or state court.

SECTION 9.10. Performance bv Sub. Parent hereby agrees to cause Sub to comply
with its obligations under this Agreement.

SECTION9.il. Severabilitv. In the event any one or more of the provisions
contained in this Agreement should be held invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions contained herein shall not in any way
be affected or impaired thereby. The parties shall endeavor in good-faith negotiations to replace the
invalid, illegal or unenforceable provisions with valid provisions, the economic effect of which
comes as close as possible to that of the invalid, illegal or unenforceable provisions.
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IN WITNESS WHEREOF, Parent, Sub and the Company have caused this Agreement
to be signed by their respective officers thereunto duly authorized, all as of the date first written
above.

EL PASO ENERGY CORPORATION

By.
Name: H. Brent Aust i n
Title: E x e c u t i v e V i c e Pres iden t and C h i e f

F i n a n c i a l O f f i c e r

EL PASO ENERGY ACQUISITION CO.

By
Name:.
Title: Execu t ive V i c e Pres ident

CRYSTAL GAS STORAGE, INC.

Name: At.
Title:

J>.
&
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COMPANY DISCLOSURE DOCUMENT

to the

Agreement and Plan of Merger
dated October 15,1999

by and among

El Paso Energy Corporation,

El Paso Energy Acquisition Co.

and

Crystal Gas Storage, Inc.

EXPLANATORY NOTE: Each capitalized term used and not otherwise defined in this Company
Disclosure Document shall have the meaning given such term in the above-referenced Agreement
and Plan of Merger.
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Section_3JIb)

1 . Pursuant to the Collateral Sharing and Security Agreement dated November 21,1995
(the "Collateral Agreement"), made by First Reserve Gas Company, a Delaware corporation
("FRGC"), Hattiesburg Gas Storage Company, a Delaware general partnership ("HGSC"), and
Hattiesburg Industrial Gas Sales Company, a Delaware corporation ("HIG"), in favor of FRGC
Owner Trust, a Delaware business trust (the "FRGC Trust"), Chemical Bank, as Indenture Trustee
(the "Indenture Trustee"), and Chemical Bank, as Collateral Trustee (the "Collateral Trustee"), the
following pledges of interests in subsidiaries were made to the Collateral Trustee:

a. HIG pledged its entire 50% general partnership interest in HGSC.

b. FRGC pledged its entire 50% general partnership interest in HGSC.

c. FRGC pledged 100% of the capital stock of HIG owned by FRGC.

See Section 2 of the Collateral Agreement for a more complete description of the collateral pledged
by HIG, HGSC and FRGC.

2. The Company is currently in negotiations with two financial institutions to obtain
from one of them a $20,000,000 line of credit. Subject to Section 4.1(a)(vi) of the Agreement, the
line of credit may be secured by a pledge of the shares of capital stock of the Company's active
subsidiaries not already pledged and a pledge of the Precedent Agreement between Petal Gas Storage
Company and Southern Services, Inc. and may require the Company's active subsidiaries to issue
guarantees.

Section 3.

1 . While there are considerations to the contrary and the issue is not free from doubt,
the Internal Restructuring may constitute a technical breach of (a) Section -5. l(xii) of the Sale and
Servicing Agreement dated November 21, 1995, among HGSC, HIG and the FRGC Trust,
(b) Section 8.1 of the Trust Agreement dated November 21, 1995, among HGSC, HIG and
Wilmington Trust Company, as Owner Trustee, and (c) Section 4.5(xii) of the Indenture dated
November 21, 1995, among HGSC, HIG and the Indenture Trustee. As part of the Internal
Restructuring, HGSC and HIG may be viewed as not having maintained their "corporate existence"
as required by such sections when they are converted into limited liability companies.

2. The closing of the transactions contemplated by the Agreement will constitute a
"Change of Control" under the Indenture, requiring HGSC to make a repurchase offer of the notes
issued thereunder pursuant to Section 1 1.2 of the Indenture.
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1. the Company issued the following options in March 1999 at an exercise price of
$36.25 per share:

J.N. Averett, Jr.: incentive - 2,759 shares; nonqualified - 9,266 shares.
J.A. Ballew: incentive -1,376 shares; nonqualified - 4,124 shares.
David L. Hayden: incentive - 1,566 shares; nonqualified - 2,934 shares.
Paul E. Holmes: incentive - 2,434 shares; nonqualified - 66 shares.
Dan Burgess: incentive- 1,600 shares.
Dom Lanzillotti: incentive - 750 shares.
Orlando M. Sala: incentive - 750 shares.

2. The Board of Directors of the Company approved the following regular compensation
increases effective March 1, 1999 for the executive officers of the Company:

J.N. Averett, Jr.: 535,000 increase to S270.000
J.A. Ballew: $27,000 increase to SI77,000
David L. Hayden: $18,000 increase to $128,000
Paul E. Holmes: $10,000 increase to $105,000

3. The Board of Directors of the Company approved the following cash bonuses in
March 1999 based on 1998 performance: .

J.A. Ballew: $10,000
David L. Hayden: $10,000
Paul E. Holmes: $5,000

4. The Board of Directors of the Company authorized the appropriate officers of the
Company to set aside and pay general bonuses for the 1999 fiscal year in the aggregate amount of
525,000 to certain non-executive employees of the Company to be designated by the President of
the Company.

5. The Board of Directors of the Company authorized a $60,000 contribution to the
Company's Employee Stock Ownership Plan in respect of 1999.

6. On June 14, 1999, the Company changed its name from "Crystal Oil Company" to
"Crystal Gas Storage, Inc." pursuant to a merger of a wholly-owned subsidiary of the Company into
the Company, as permitted by the Louisiana Business Corporation Law.

7. During the months of April through July 1999, the Company, through its subsidiaries,
moved base gas out of its Petal gas storage facility to its Hattiesburg gas storage facility, pursuant
to the interruptible contract between the subsidiaries of the Company owning such facilities, in
preparation for the proposed cavern expansion at Petal.
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8. In July 1999, Hattiesburg Gas Storage Company, a subsidiary of the Company,
loaned approximately .740 Bcf of gas to Crystal Properties and Trading Company, another
subsidiary of the Company, pursuant to the interruptible contract between these two entities. Crystal
Properties and Trading Company then sold such gas on the open market. Crystal Properties and
Trading Company currently still owes such base gas back to the Company's Hattiesburg gas storage
facility.

9. The Company has entered into Agreements dated October 4, 1999 (the "Gross-Up
Agreements"), with each of J.N. Averett, Jr., J.A. Ballew, David L. Hayden and Paul E. Holmes,
which provide that, to the extent any amounts or benefits paid to such executives in connection with
a change in control of the Company are subject to the "golden parachute" excise tax under section
280G of the Code, those amounts and benefits are grossed up to cover the excise tax and any
applicable taxes on the gross-up amount. In addition, the Company entered into a First Amendment
to Amended and Restated Executive Compensation and Severance Agreement dated October 4,1999
with each such executive to eliminate Section 6 of each such executive's Amended and Restated
Executive Compensation and Severance Agreement, which would be inconsistent with the gross-up
arrangements of the Gross-Up Agreements. It is reasonably anticipated that the amounts that will
become due to such executives under the Gross-Up Agreements as a result of the consummation of
the transactions contemplated by the Agreement will not exceed $1,500,000.

10. Before the Effective Time of the Merger, the Company and each of J.N. Averett, Jr.,
J.A. Ballew, David L. Hayden and Paul E. Holmes will enter into Covenant Not to Compete
Agreements in the form of Exhibit C attached hereto effective at the Effective Time of the Merger,
pursuant to which each such executive shall receive a cash payment from the Company in exchange
for his agreement not to compete with the Company in the United States natural gas storage business
for the term of employment with the Company and for one year following termination. The sole
source of the funds for such cash payments shall be the Company's majority shareholder, Quantum
Fund N.V., or one of its affiliates (the "Contributing Shareholder"), who at or prior to the time such
Agreements are entered into, shall have made a cash capital contribution to the Company in the
aggregate amount necessary to fiind these obligations in full, provided that (i) the Contributing
Shareholder shall riot receive or be entitled to receive any shares of capital stock of the Company or
other consideration on account of or in connection with any such contribution and (ii) the
Contributing Shareholder shall not be entitled to repayment by the Company, Parent, Sub or any of
their affiliates of the amount of any such capital contribution.

11. The Company has entered into a contract to purchase land near its Petal gas storage
facility known as Petal Tract III for a purchase price of approximately $930,000, subject to
adjustment. The transaction is expected to close prior to the Merger.

12. The Company is currently in negotiations with two financial institutions to obtain
from one of them a 520,000,000 line of credit. Subject to Section 4.1(a)(vi) of the Agreement, the
line of credit may be secured by a pledge of the shares of capital stock of the Company's active
subsidiaries not already pledged and a pledge of the Precedent Agreement between Petal Gas Storage
Company and Southern Services, Inc. and may require the Company's active subsidiaries to issue
guarantees.
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1. As disclosed in the SEC Documents, the Company has been named as a. potentially
responsible party for environmental remediation in a claim by an agency of the State of Louisiana.
Under such claim, the State of Louisiana is seeking S4.5 million from all potentially responsible
parties.

2. A subsidiary of the Company has been named in a suit filed in state court in Louisiana
by the H.C. Drew Estate for remediation of salt water damage. Damages have not yet been claimed.
The Louisiana Office of Conservation is determining the appropriate remediation to be conducted.

3. The Company is currently a party to the following lawsuits or asserted claims which,
in management's opinion, will not have a significant adverse impact on the Company's financial
position, results of operations or liquidity:

(a) Cities Services Consensus; John B. Greer, et al pending in state court in the
State of Louisiana regarding riverbed and "freeze" statute;

(b) Claim by Blanche Foley Lease; William S. O'Donnell regarding surface
damage and possible ground-water claim; and

(c) Subrogated claim by Daniel Barton for workers compensation benefits paid.

Section 3.

1. The Company has received a letter from Highland Hospital in Shreveport, Louisiana,
demanding payment of an outstanding insurance claim for a deceased employee of the Company.
The Company changed insurance carriers after the employee's death and does not believe that it has
responsibility for such claim because of notices sent to claimants at the time of the change
attempting to close out outstanding claims. The amount involved is approximately $8,600.

2. The Company has entered into First Amended and Restated Executive Compensation
and Severance Agreements dated June 18,1998, as amended by a First Amendment dated October 4,
1999, with each of J.N. Averett, Jr., J.A. Ballew, David L. Hayden and Paul E. Holmes.

3. In October 1999, the Board of Directors of the Company approved a Severance Plan
for all employees not covered by Executive Compensation and Severance Agreements. Upon the
closing of the transactions contemplated by the Agreement, the Severance Plan cannot be amended
or terminated without the consent of the employees affected.

4. The Company is currently soliciting bids to renew its health insurance coverage on
January 1, 2000. The costs of such new coverage are indeterminable at this point.
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5. The Company has a deferred compensation arrangement with a former director and
officer, Fred Litchman. The arrangement pays Mr. Litchman SI250 per month during his lifetime.

6. Immediately prior to the Merger, the Company plans to make a payment to each of
two directors of the Company, George P. Giard, Jr. and Donald G. Housley, in the amount of
$25,000 each, in recognition of their extraordinary efforts in connection with the transactions
contemplated by the Agreement.

7. The consummation of the transactions contemplated by the Agreement will cause an
acceleration in the vesting periods under the Company's Employee Stock Ownership Plan.

8. The Company has entered into the Gross-Up Agreements with each of IN. Ayerett,
Jr., J.A. Ballew, David L. Hayden and Paul E. Holmes, which provide that, to the extent any amounts
or benefits paid to such executives in connection with a change in control of the Company are
subject to the "golden parachute" excise tax under section 280G of the Code, those amounts and
benefits are grossed up to cover the excise tax and any applicable taxes on the gross-up amount. In
addition, the Company entered into a First Amendment to Amended and Restated Executive
Compensation and Severance Agreement dated October 4, 1999 with each such executive to
eliminate Section 6 of each such executive's Amended and Restated Executive Compensation and
Severance Agreement, which would be inconsistent with the gross-up arrangements of the Gross-Up
Agreements. It is reasonably anticipated that the amounts that will become due to such executives
under the Gross-Up Agreements as a result of the consummation of the transactions contemplated
by the Agreement will not exceed $1,500,000.

9. Before the Effective Time of the Merger, the Company and each of J.N. Averett, Jr.,
J.A. Ballew, David L. Hayden and Paul E. Holmes will enter into Covenant Not to Compete
Agreements in the form of Exhibit C attached hereto effective at the Effective Time of the Merger,
pursuant to which each such executive shall receive a cash payment from the Company in exchange
for his agreement not to compete with the Company in the United States natural gas storage business
for the term of employment with the Company and for one year following termination. The sole
source of the funds for such cash payments shall be the Company's majority shareholder, Quantum
Fund N.V., or one of its affiliates (the "Contributing Shareholder"), who at or prior to the time such
Agreements are entered into, shall have made a cash capital contribution to the Company in the
aggregate amount necessary to fund these obligations in full, provided that (i) the Contributing
Shareholder shall not receive or be entitled to receive any shares of capital stock of the Company or
other consideration on account of or in connection with any such contribution and (ii) the
Contributing Shareholder shall not be entitled to repayment by the Company, Parent, Sub or any of
their affiliates of the amount of any such capital contribution.

10. The Employment Agreement between the Company and J.N. Averett, Jr., contains
a change in control provision that requires a change in control and a subsequent termination (or
constructive termination) of such executive's employment with the Company. In the event of such
a change in control and subsequent termination, the Company would be required to make a cash
payment of $100,000 to such executive.
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1. The Company has been informed of a preliminary assessment from the Comptroller
of the State of Texas for outstanding franchise taxes for 1996, 1997 and 1998. The Company
expects the ultimate assessment to be under $1,000.

2. The Company and its subsidiaries have agreed to tax sharing arrangements in
principle, but such arrangements have not yet been reduced to writing.

3. The Company NOLs are subject to limitations under Section 384 of the Code as a
result of the following:

(a) On June 19,1995, the Company acquired all of the outstanding capital stock
of First Reserve Gas Company ("First Reserve") for approximately
$78,000,000 . At the time of the acquisition, First Reserve owned all of the
outstanding capital stock of Hattiesburg Industrial Gas Sales Company
("HIGSC") and First Reserve and fflGSC owned all-of the outstanding
interests in Hattiesburg Gas Storage Company ("HGSC"). At the time of the
acquisition, the aggregate adjusted basis of the assets of First Reserve,
HIGSC and HGSC was approximately $23,000,000.

(b) On March 12,1998, the Company acquired all the outstanding capital stock
of Petal Gas-Storage Company ("Petal") for approximately $29,000,000. At
the time of the acquisition, the aggregate adjusted basis of the assets of Petal
was approximately $20,000,000.

Section 3. Urn)

1. The Company has entered into the Gross-Up Agreements with each of J.N. Averett,
Jr., J. A. Ballew, David L. Hayden and Paul E. Holmes, which provide that, to the extent any amounts
or benefits paid to such executives in connection with a change in control of the Company are
subject to the "golden parachute" excise tax under section 280G of the Code, those amounts and
benefits are grossed up to cover the excise tax and any applicable taxes on the gross-up amount. In
addition, the Company entered into a First Amendment to First Amended and Restated Executive
Compensation and Severance Agreement dated October 4, 1999 with each such executive to
eliminate Section 6 of each such executive's First Amended and Restated Executive Compensation
and Severance Agreement, which would be inconsistent with the gross-up arrangements of the
Gross-Up Agreements. It is reasonably anticipated that the amounts that will become due to such
executives under the Gross-Up Agreements as a result of the consummation of the transactions
contemplated by the Agreement will not exceed $1,500,000.
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1. As disclosed in the SEC Documents, the Company has been named as a potentially
responsible party for environmental remediation in a claim by an agency of the State of Louisiana.
Under such claim, the State of Louisiana is seeking $4.5 million from all potentially responsible

parties.

2, A subsidiary of the Company has been named in a suit filed in state court in Louisiana
by the H.C. Drew Estate for remediation of salt water damage. Damages have not yet been claimed.
The Louisiana Office of Conservation is determining the appropriate remediation to be conducted.

^ection 3.l(pl

1. The Company has the following hedging and forward sale arrangements:

a. Forward sale of natural gas by Crystal Gas L.L.C. expiring in December
2002.

b. Securitization of receivables from gas storage contracts of Hattiesburg Gas
Storage Company expiring in July 2000.

Section 3.1 (q)

1. The Company has entered into a contract to purchase land near its Petal gas storage
facility known as Petal Tract III for a purchase price of approximately 5930,000, subject to
adjustment. The transaction is expected to close prior to the Merger.

2. Pursuant to the Collateral Agreement, the following pledges of assets were made to
the Collateral Trustee:

a. HIG and HGSC pledged rights under gas storage contracts existing at that
time.

b. HGSC pledged rights under residual certificates it owns in the FRGC Trust.

c. HIG, HGSC and FRGC pledged all books and records pertaining to all
collateral pledged by them under the Collateral Agreement and all proceeds
and products of the above.

See Section 2 of the Collateral Agreement for a more complete description of the collateral pledged
by HIG, HGSC and FRGC.
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1. The Company is currently in negotiations with two financial institutions to obtain
from one of them a 520,000,000 line of credit. Subject to Section 4.1(a)(vi) of the Agreement, the
line of credit may be secured by a pledge of the shares of capital stock of the Company's active
subsidiaries not already pledged and apledge of the Precedent Agreement between Petal Gas Storage
Company and Southern Services, Inc. and may require the Company's active subsidiaries to issue
guarantees.

Section 3. l f u )

1. The Company has the following physical natural gas cumulative imbalances with
respect to its or its subsidiaries properties:

Due to the Company
(Owed by the Company')

(in Mcf)
Hattiesburg Gas Storage Company (a)

Tennessee Gas Pipeline 2,532
Transcontinental Gas Pipeline 44,664
Koch Gateway Pipeline 27,762

Petal Gas Storage Company (a)
Tennessee Gas Pipeline 381
Koch Gateway Pipeline 36,176

Crystal Gas L.L.C. (b)
Duke Pipeline ( 8.4181

Total Net Imbalance

(a) As of September 30, 1999
(b) As of July 31,1999

Section 4.1 (aVvii)

1. Attached hereto as Exhibit A is the Company's approved 1999 capital expenditure
budget.

2. Attached hereto as Exhibit B is the budget relating to the Gas Storage Expansion
Project.
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1. While there are considerations to the contrary and the issue is not free from doubt,
the Internal Restructuring may constitute a technical breach of (a) Section 5.1(xii) of the Sale and
Servicing Agreement dated November 21, 1995, among HGSC, HIG and the FRGC Trust,
(b) Section 8.1 of the Trust Agreement dated November 21, 1995, among HGSC, HIG and
Wilmington Trust Company, as Owner Trustee, and (c) Section 4,5(xii) of the Indenture dated
November 21, 1995, among HGSC, HIG and the Indenture Trustee. As part of the Internal
Restructuring, HGSC and HIG may be viewed as not having maintained their "corporate existence"
as required by such sections when they are converted into limited liability companies.

/

2. The closing of the transactions contemplated by the Agreement will constitute a
"Change of Control" under the Indenture, requiring HGSC to make a repurchase offer of the notes
issued thereunder pursuant to Section 11.2 of the Indenture.

RAM01368
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Exhibit A
to Company Disclosure Document

1999 Capital Expenditure Budget

Petal Gas Storage Project expansion (1) S 24,000,000

Hattiesburg Gas Storage Project Pipeline extension (2) $ 1,280,000

Gas Properties (Development Drilling) (3) S 5,800,000

Acquisition of Fouke Properties (4) $ 7,300,000

Land Acquisition at Petal Dome (5) S 2,000,000

Miscellaneous Capital Expenditures and Maintenance (6) $ 228,000

Total 1999 Capital Expenditures S 40.608.000

(1). Represents the revised budget for the initial Petal gas storage expansion project that is to be
incurred in 1999. Revisions were made based upon timing of the progress in the expansion
project and incurring the compression costs associated with the plant as a result of the
Raytheon contract. Total estimated costs of the Petal gas storage expansion project during
1999 and 2000 remains at approximately SI30 million.

(2) Represents the budget for the Wilmut Pipeline addition of approximately 5 miles of 8" line,
right of ways and stations. This project is now complete.

(3) Represents the budget for the drilling and completion of additional wells in DeSoto Parish.
The Company has completed one well and has in progress two additional wells. In addition,
the Company has completed one salt water disposal well.

(4) Represents the budget for the acquisition of the Fouke properties in Miller County, Arkansas
in June of 1999. This acquisition is complete.

(5) Represents the budget for the acquisition of approximately 120 acres of land on the Petal
dome. The Company has closed two of the three tracts and anticipates closing the third tract
before the end of 1999.

(6) Represents the budget for miscellaneous capital items including furniture, fixtures,
computers, automotive, and maintenance.
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Exhibit B
to Company Disclosure Document

Current Gas Storage Expansion Budget

Petal gas storage project expansion S 24,000,000

Land acquisition at Petal dome S 2.0QO.OQO

Total Current Gas Storage Expansion Budget (1) S 26.000.000

(1) Represents the revised budget for the initial Petal gas storage expansion project that is to be
incurred in 1999. Revisions were made based upon timing of the progress in the expansion
project and incurring the compression costs associated with the plant as a result of the
Raytheon contract. Total estimated costs of the Petal gas storage expansion project during
1999 and 2000 remains at approximately $130 million.
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Exhibit C
to Company Disclosure Document

COVENANT NOT TO COMPETE AGREEMENT

THIS COVENANT NOT TO COMPETE AGREEMENT (this "Agreement") is executed
as Of , 1999, but is to become effective immediately prior to the "Effective time
of the Merger" (as defined below), by and between ("Executive") and Crystal Gas
Storage, Inc., a Louisiana corporation ("Company").

WITNESSETH:

WHEREAS, Executive is a key executive officer of Company and has obtained intimate
knowledge of the trade secrets, customer lists, other confidential and proprietary information and
business of Company and its subsidiaries;

WHEREAS, Company, El Paso Energy Corporation, a Delaware corporation ("El Paso"),
and El Paso Energy Acquisition Co., a Delaware corporation and a wholly owned subsidiary of
El Paso ("Sub"), have entered into that certain Agreement and Plan of Merger dated as of
October , 1999 (the "Merger Agreement"), pursuant to which El Paso will acquire Company as
a result of the merger of Company with and into Sub (the "Merger") at the "Effective Time of the
Merger" (as defined in the Merger Agreement);

WHEREAS, as an inducement to El Paso to acquire Company, and to protect the trade
secrets, customer lists, and other confidential and proprietary information and business of Company
and its subsidiaries, the Merger Agreement contemplates that Company will enter into, and
Company desires to enter into, this Agreement with Executive; and

WHEREAS, Executive desires to enter into this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
in this Agreement, the receipt and sufficiency of which are hereby acknowledged, Company and
Executive hereby covenant and agree as follows:

1. Consideration. The parties hereto acknowledge and agree that the consideration constituting
compensation to Executive for Executive's covenants set forth in Section 2 hereof shall total
$ to be paid by Company at the Effective Time of the Merger.

2. Non-competition.

a. Agreement Not To Compete. Executive acknowledges that Executive has received
information and gained knowledge from Company, including, but not limited to, trade secrets,
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customer lists, methods, processes, techniques, plans, strategies, proposals, costs, profits, systems
and other confidential or proprietary information of Company. Executive acknowledges that this
information and knowledge is valuable to Company and, therefore, its protection and maintenance
constitute a legitimate interest to be protected by Company by this covenant not to compete.
Therefore, Executive agrees that for the period (the "Noncompetition Period") commencing on the
date hereof and ending on the date one year after the termination of Executive's employment with
the Company (whether by resignation, retirement, or any other termination), Executive shall not,
directly or indirectly, either as an employee, employer, consultant, agent, principal, partner,
Executive (other than as a shareholder of securities of a publicly held corporation of which Executive
owns less than one percent (1%) of any class of outstanding securities), corporate officer, director,
or in any other individual or representative capacity, engage or participate in any business that is
engaged in the gas storage business ("Company's Business") within the United States of America
(such entire geographic area is hereinafter referred to as the "Noncompetition Area"). Executive
represents to Company that the enforcement of the restriction contained in this Section 2 would not
be unduly burdensome to Executive. Executive further represents and acknowledges that Executive
has willingly entered into this agreement not to compete and understands its scope and impact.

b. Injunctive Remedies. Executive agrees that a breach or violation of this covenant not
to compete by Executive shall entitle Company, as a matter of right, to an injunction issued by any
court of competent jurisdiction, restraining any further or continued breach or violation of this
covenant. Such right to an injunction shall be cumulative and in addition to, and not in lieu of, any
other remedies to which Company may show itself justly entitled. Further, Executive agrees that
during any period in which Executive is in breach of this covenant not to compete, the time period
of this covenant shall be extended for the amount of time that Executive is in breach hereof.

c. Confidentiality; Non-Solicitation. In addition to the restrictions set forth in paragraph
(a) of this Section 2. Executive agrees that for the Noncompetition Period Executive will not, either
directly or indirectly, (i) make known to any person, firm or corporation that is engaged in
Company's Business the names and addresses of any of the suppliers or customers of Company,.
potential customers of Company upon whom Company has called upon in the last 12 months or
contacts of Company or any other information pertaining to-such persons, or (ii) call on, solicit, or
take away, or attempt to call on, solicit or take away any of the suppliers or customers of Company,
whether for Executive or for any other person, firm or corporation.

d. No Hire. Executive agrees that for the Noncompetition Period Executive will not,
either directly or indirectly, (i) solicit for employment or employ, or allow any corporation or
business entity controlled directly or indirectly by or affiliated with Executive to solicit for
employment or employ, any person that at that time is, or at any time during the past six months
immediately preceding such time was, an employee, consultant or agent of Company, or (ii) make
known to any person, firm or corporation that is engaged in Company's Business, or executive
recruiting or search firms that have clients engaged in Company's Business, the names of any person
that at that time is, or at any time during the past six months immediately preceding such time was,
an employee, consultant or agent of Company.
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e. Enforceable Covenants. The representations and covenants contained in this
Section 2 on the part of Executive will be construed as ancillary to and independent of any other
provision of this Agreement, and the existence of any claim or cause of action of Executive against
Company or any officer, director, or other Executive of Company, whether predicated on this
Agreement or otherwise, shall not constitute a defense to the enforcement by Company of the
covenants of such Executive contained in this Section 2

f. Tolling. If Executive violates any covenant contained in this Section 2 and Company
brings legal action for injunctive or other relief, Company shall not, as a result of the time involved
in obtaining the relief, be deprived of the benefit of the full period of any such covenant.
Accordingly, the covenants of Executive contained in this Section 2 shall be deemed to have
durations as specified above, which periods shall commence upon the date of entry by a court of
competent jurisdiction of a final judgment enforcing the covenants of Executive in this Section 2.

g. Mandatory Amendment. The parties to this Agreement agree that the limitations
contained in this Section 2 with respect to geographic area, duration, and scope of activity are
reasonable. However, if any court shall determine that the geographic area, duration, or scope of
activity of any restriction contained in this Section 2 is unenforceable, it is the intention of the parties
that such restrictive covenant set forth herein shall not thereby be terminated but shall be deemed
amended to the extent required to render it valid and enforceable.

3. Legal Fees and Expenses. The parties hereto agree that in the event it becomes necessary
for Company to seek remedies for the breach of this Agreement, the prevailing party in such action
shall be entitled, in addition to all other remedies, to recover from the other party all costs of such
judicial action, including reasonable attorney fees, paralegal fees and costs related to any appeal.

4. Entire Agreement. This Agreement constitutes the sole understanding of the parties with
respect to the matters provided for herein and supersedes any previous agreements and
understandings between the parties with respect to the subject matter hereof. No amendment,,
modification or alteration of the terms or provisions of this Agreement shall be binding unless the
same shall be in writing and duly executed by Executive and Company.

5. Successors and Assigns. The terms and conditions of this Agreement shall inure to the
benefit of and be binding upon the parties hereto and their respective heirs, executors, administrators,
legal representatives, successors and assigns. This Agreement may not be assigned by Executive
without the prior written consent of Company. Notwithstanding the foregoing, no purported
assignment of-this Agreement or any of the rights or obligations hereof by Company or by
Executive, as the case may be, shall relieve Company or Executive of its obligations under this
Agreement and, upon any such purported assignment, the representations, warranties, covenants and
agreements contained in this Agreement shall be deemed to have been made by Company's assignee
or by Executives's assignee as well as by Company or by Executive, as the case may be.

6. Invalidity. If any term or other provision of this Agreement is invalid, illegal or incapable
of being enforced by any rule of law, or public policy, all other conditions and provisions of this
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Agreement shall nevertheless remain in full force and effect so long as the economic and legal
substance of the transactions contemplated hereby is not affected in any manner materially adverse
to any party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement
so as to effect the original intent of the parties as closely as possible in an acceptable manner to the
end that transactions contemplated hereby are fulfilled to the extent possible.

7. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall for all purposes be deemed to be an original and all of which shall constitute the same
instrument.

8. -Headings. The headings of the Sections and paragraphs of this Agreement are included for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction hereof.

9. Construction and References. Words used in this Agreement, regardless of the number or
gender specifically used, shall be deemed and construed to include any other number, singular or
plural, and any other gender, masculine, feminine or neuter, as the context shall require. Unless
otherwise specified, all references in this Agreement.

10. Modification and Waiver. Any of the terms or conditions of this Agreement may be waived
in writing at any time by the party which is entitled to the benefits thereof. No waiver of any of the
provisions of this Agreement shall be deemed to or shall constitute a waiver of any other provisions

| hereof (whether or not similar).
I

11. Notices. Any notice, request, instruction or other document to be given hereunder by any
party hereto to any other party shall be in writing and delivered personally, via telecopy (with receipt
confirmed) or sent by registered or certified mail, postage prepaid:

if to Executive, to:

Facsimile:
Telephone:

with copies to:

Attention:
Facsimile:
Telephone:

, RAM01374
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if to Company, to:

Crystal Gas Storage, Inc.
229 Milam Street
Shreveport, Louisiana 71101
Attention: President
Facsimile: 318-667-5515
Telephone: 318-222-7791

with copies to:

or at such other address for a party as shall be specified by like notice. Any notice which is delivered
personally in the manner provided herein shall be deemed to have been duly given to the party to
whom it is directed upon actual receipt by such party (or its agent for notices hereunder). Any notice
which is addressed and mailed in the manner herein provided shall be conclusively presumed to have
been duly given to the party to which it is addressed at the close of business, local time of the
recipient, on the third day after the day it is so placed in the mail.

12. Governing Law; Interpretation. This Agreement shall be construed in accordance with
and governed by the laws of Texas applicable to agreements made and to be performed in such
jurisdiction.

IN WITNESS WHEREOF, each of the parties hereto have caused this Agreement to be
executed on its behalf as of the date first above written.

EXECUTIVE:

[Name]

CRYSTAL GAS STORAGE, INC.

By:_
Name:
Title:
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Exhibit A

INTERNAL RESTRUCTURING

Steps to complete the Internal Restructuring:

1. Convert Hattiesburg Industrial Gas Sales Company from a Delaware corporation to a
Delaware limited liability company.

2. Convert First Reserve Gas Company from a Delaware corporation to a Delaware limited
liability company.

3. Convert Petal Gas Storage Company from a Delaware corporation to a Delaware limited
liability company.

4. Convert Hattiesburg Holding Company from a Delaware corporation to a Delaware limited
liability company.

5. Convert Crystal Gas and Storage Company from a Delaware corporation to a Delaware
limited liability company.

6. Convert Crystal Program Limited, Inc. from a Texas corporation to a Delaware limited
liability company.

7. Merge Crystal Properties and Trading Company, a Nevada corporation, into a newly created
Delaware limited liability company [conversion procedure not available in Nevada].

8. Convert Crystal Eurasia, Inc. from a Delaware corporation into a Delaware limited liability
company or dissolve this inactive subsidiary.

9. Convert Crystal Capital, Inc. from a Delaware corporation into a Delaware limited liability
company or dissolve this inactive subsidiary.

10. Convert Crystal Exploration and Production Company from a Florida corporation into a
Delaware limited liability company.

11. Convert Vermilion Bay Land Company from a Delaware corporation into a Delaware limited
liability company.

12. Dissolve inactive CrystalOil International Finance N.V., a Netherlands Antilles company.

Note: The state law existence of Crystal Gas L.L.C., a Louisiana limited liability company, and
Hattiesburg Gas Storage Company, a Delaware general partnership, will not change.
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FIRST AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER (this "First
Amendment") dated as of December 2, 1999, among EL PASO ENERGY CORPORATION, a
Delaware corporation ("Parent"), EL PASO ENERGY ACQUISITION CO., a Delaware

oration ^.gub") and a wholly owned subsidiary of Parent, and CRYSTAL GAS STORAGE,
INC. a Louisiana corporation (the "Company").

VVHER-EAS, Parent, Sub and the Company entered into an Agreement and Plan of Merger
dated October 15, 1999 (the "Original Agreement"), providing for, among other things, the merger
of the Company with and into Sub, whereby each issued and outstanding share of common stock of
the Company not owned directly or indirectly by Parent or the Company will be converted into the
right to receive $57 per share;

WHEREAS, Parent, Sub and the Company desire to amend the terms of the Original
Agreement as set forth herein; and

WHEREAS, the parties to the Shareholders Agreements (as defined in the Original
Agreement) have agreed that this First Amendment would not have any adverse effect on such
parties and therefore will not terminate, modify or amend their obligations under the Shareholders
Agreements and that the Shareholders Agreements shall remain unchanged and in full force and
effect;

NOW, THEREFORE, in consideration of the premises and the representations, warranties
and agreements herein contained, the parties agree as follows:

SECTION 1. Capitalized terms used and not otherwise defined herein shall have the
meanings given such terms in the Original Agreement. .

SECTION 2. Section 3.1(h) is hereby amended by replacing the second sentence thereof,
with the following:

"Except for the approval of the Merger by the holders of two-thirds of all the votes entitled
to be cast on the matter, voting together as a class pursuant to which each Share is entitled
to one vote and each share of Senior Preferred Stock is entitled to .001 votes per share
(unless the shares of Senior Preferred Stock have been called for redemption prior to such
meeting and the provisions of Louisiana Revised Statute 12:75 shall have been satisfied so
that such shares shall not be entitled to vote at such meeting) ("Company Stockholder
Approval"), no other stockholder action on the part of the Company is required for approval
of the Merger and the transactions contemplated hereby."

SECTION 3. Parent, Sub and the Company currently expect that the Company Stockholder
Approval and the Effective Time of the Merger will take place on January 5,2000. Parent and Sub
hereby agree that the Company's efforts to prepare and file a preliminary Proxy Statement with the
SEC and to duly call, give notice of, convene and hold a meeting of its stockholders at any time prior
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uary 15, 20-)0, satisfy the requirements of (1) Sections 5.1(a) and 5.1(b) of the Original
(° ment for the Company to take such actions as soon as practicable and (2) Section 5.3(a) of the
^^rial Agreement for the Company to consummate and make effective, in the most expeditious
Ongl

 ef practicable, the Merger and the other transactions contemplated by the Original Agreement.

SECTION 4. Clause (i) of Section 5.3(b) of the Original Agreement is amended by
lacing it in its entirety with the following:

i l(i) any representation or warranty made by it contained in this Agreement becoming untrue
or inaccurate in any respect (provided that with respect to the Company's obligations
regarding its representations and warranties, this requirement shall, after December 2,1999,
only apply with respect to such representations and warranties to the extent they are untrue
or inaccurate in any respect due to an act or omission of the Company and/or its
subsidiaries)".

SECTION 5. Section 6.2(b) of the Original Agreement is amended by inserting the
following at the end thereof:

"provided, further, that for purposes of determining whether the representations and
warranties of the Company are true and correct in all material respects as of the Effective
Time of the Merger, between December 2, 1999 and the Effective Time of the Merger such
representations and warranties may only become untrue or incorrect due to acts or omissions
of the Company and/or its subsidiaries;"

SECTION 6. Parent acknowledges and agrees that, to the Parent's knowledge, as of the date
hereof, Company has performed in all material respects all obligations to be performed by it under
the Original Agreement.

SECTION 7. Exhibit A to the Original Agreement is amended by replacing items 8 and 10,
respectively, thereon with the following:

"8. Convert Crystal Eurasia Oil Company from a Delaware corporation into a Delaware
limited liability company.or dissolve this inactive subsidiary."

"10. Merge Crystal Exploration and Production Company, a Florida corporation, into a
newly created Delaware limited liability company."

SECTION 8. This First Amendment shall be governed by, and construed in accordance
with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under
applicable principles of conflicts of laws thereof, except that matters pertaining to the merger of the
Company into Sub shall be governed by the DGCL and the LBCL to the extent of their applicability
to the Merger.

SECTION 9. This First Amendment may be executed in one or more counterparts, all of
which shall be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties.
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iT SECTION 10. As amended by this First Amendment, the Original Agreement remains in full

^ , force and effect.

IN WITNESS WHEREOF, Parent, Sub and the Company have caused this First Amendment
be signed by their respective officers thereunto duly authorized, all as of the date first written

above.

EL PASO ENERGY CORPORATION

By.
Name: Ralph Eads
Title: Executive V ice President

EL PASO ENERGY ACQUISITION CO.

By i _
Name: Ralph Park

Title: Executive Vice President

CRYSTAL GAS STORAGE, INC.

Name:
Chief- g
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CERTIFICATE OF MERGER

OF

CRYSTAL GAS STORAGE, INC.

INTO

EL PASO ENERGY ACQUISITION CO.

Pursuant to Section 252 of the General Corporation Law of the State of Delaware,
El Paso Energy Acquisition Co., a Delaware corporation (the "Company"), hereby
certifies as follows:

FIRST: The name and state of incorporation of each of the constituent
corporations (the "Constituent Corporations") is as follows:

NAME STATE OF INCORPORATION

Crystal Gas Storage, Inc. Louisiana

El Paso Energy Acquisition Co. Delaware

SECOND: The Agreement and Plan of Merger dated as of October 15, 1999, as
amended by the First Amendment to Agreement and Plan of Merger dated December 2,
1999 (collectively, the "Merger Agreement"), among El Paso Energy Corporation, a
Delaware corporation ("Parent"), the Company (a wholly owned subsidiary of Parent),
and Crystal Gas Storage, Inc., a Louisiana corporation, has been approved, adopted,
certified, executed and acknowledged by each of the Constituent Corporations in
accordance with the requirements of subsection (c) of Section 252 of the General
Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation of the merger is El Paso Energy
Acquisition Co. which name shall hereinwith be changed to Crystal Gas Storage, Inc. (the
"Surviving Corporation").

FOURTH: The Certificate of Incorporation of the Company shall be the
Certificate of Incorporation of the Surviving Corporation, with the exception that Article I
of the Certificate of Incorporation shall be amended to read in its entirety as follows:
"The name of the corporation is Crystal Gas Storage, Inc."

RAM01381



• 0
5

f

I FIFTH: The executed Merger Agreement is on file at an office of the surviving
corporation, the address of which is 1001 Louisiana Street, Houston, Texas 77002.

SIXTH: A copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any Constituent
Corporation.

SEVENTH: The authorized capital stock of Crystal Gas Storage, Inc. consists of
20,000,000 shares of common stock, par value $.01 per share, and 51,200,773 shares of
preferred stock, par value $.01 per share, of which 21,488,353 have been designated $.06
Senior Convertible Voting Preferred Stock (non-cumulative) and 27,717,570 have been
designated Series A Preferred Stock.

EIGHTH: This Certificate of Merger shall be effective upon its filing with the
Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, this Certificate of Merger has been executed by the
undersigned, a duly authorized officer of the Surviving Corporation, as of the 5th day of
January, 2000.

EL PASO ENERGY ACQUISITION CO.

Name: Larry M. Kellerman
Title: V ice President and Senior

Managing Director
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CRYSTAL GAS STORAGE, INC.", A LOUISIANA CORPORATION,

WITH AND INTO "EL PASO ENERGY ACQUISITION CO." UNDER THE

NAME OF "CRYSTAL GAS STORAGE, INC.", A CORPORATION ORGANIZED AND

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE FIFTH DAY OF JANUARY, A.D. 2000, AT

10:15 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

3110883 8100M

001005452

Edward J. Free/, Secretary of State
0181243

AUTHENTICATION:
01-05-00

DATE:
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a copy of a Merger document whereby CRYSTAL GAS STORAGE,
INC., organized under the laws of LOUISIANA, is merged into

EL PASO ENERGY ACQUISITION CO.

Organized under the laws of DELAWARE,

Was filed and recorded in this Office on January 5, 2000,
with an effective date of January 5, 2000.
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CERTIFICATE OF MERGER

Merging
CRYSTAL GAS STORAGE, INC.,

a Louisiana corporation
Into

EL PASO ENERGY ACQUISITION CO.,
a Delaware corporation

STATE OF TEXAS
COUNTY OF HARRIS

Pursuant to the provisions of Section 12:112F of the Business Corporation Law of the
State of Louisiana (the "LBCL"), the undersigned, being the Vice President and Senior
Managing Director of El Paso Energy Acquisition Co., a Delaware corporation (the "Company"),
submits the following Certificate of Merger for the purpose of effecting a merger under the
LBCL and does hereby certify as follows:

1. The name and state of incorporation of each of the constituent
corporations (the "Constituent Corporations") are as follows:

Name of Corporation State of Incorporation

Crystal Gas Storage, Inc. Louisiana

El Paso Energy Acquisition Co. Delaware

2. The Agreement and Plan of Merger dated as of October 15, 1999,
as amended by the First Amendment to Agreement and Plan of Merger dated
December 2, 1999 (collectively, the "Merger Agreement"), among El Paso Energy
Corporation, a Delaware corporation ("Parent"), the Company (a wholly owned
subsidiary of Parent) and Crystal Gas Storage, Inc., a Louisiana corporation, has
been approved, adopted, certified, executed and acknowledged by each-of the
Constituent Corporations in accordance with the requirements of section 12:112
of the LBCL.

3. The name of the surviving corporation of the merger is El Paso
Energy Acquisition Co. which name shall be changed to Crystal Gas Storage, Inc.
(the "Surviving Corporation").

4. The Certificate of Incorporation of the Company shall be the
Certificate of Incorporation of the Surviving Corporation, provided that such
Certificate of Incorporation shall be amended to change the Surviving
Corporation's name to Crystal Gas Storage, Inc.
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5. The executed Merger Agreement is on file at the principal place of
business of the Surviving Corporation, the address of which is 1001 Louisiana
Street, Houston, Texas 77002.

6. A copy of the Merger Agreement will be furnished by the
Surviving Corporation, on request and without cost, to any stockholder of any
Constituent Corporation.

7. A Certificate of Merger has been filed with the Secretary of State
of the State of Delaware pursuant to Section 252 of the General Corporation Law
of the State of Delaware, and, consequently, compliance has been had with the
requirements for effectiveness of the merger under the laws of the State of
Delaware.

8. This Certificate of Merger shall be effective upon its filing with the
Secretary of State of the State of Louisiana on January 5, 2000.

IN WITNESS WHEREOF, El Paso Energy Acquisition Co. has caused this Certificate to be
signed by Larry M. Kellerman, its Vice President and Senior Managing Director, this 5"^ day
of January , 2000 at Houston, Texas.

EL PASO ENERGY ACQUISITION CO.

Name: L
Title: Vice President and Senior Managing .%

Director
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STATE OF TEXAS
COUNTY OF HARRIS

Be it known, that on the SfH day of JonQor^ , 2000, before me, the undersigned

notary, duly commissioned and qualified within and for the State and County aforesaid,

personally came and appeared Larry M. Kellerman, appearing herein in his capacity as the Vice

President and Senior Managing Director of El Paso Energy Acquisition Co., to me personally

known to be the identical person whose name is subscribed to the foregoing Certificate of

Merger as the said officer of the said corporation, and declared and acknowledged to me, notary,

in the presence of the undersigned competent witnesses, that he executed the same on behalf of

the said corporation within the full authority of its Board of Directors, and that the said

instrument is the free act and deed of said corporation, and was executed for the uses, purposes,

and benefits therein expressed.

WITNESSES:

Larry M. Kellerman

Notary Public

ANN C MEYER
NOTARY PUBLIC

State o(T0xB*
ComnvExp. 08-13-2002
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State of Delaware

Office of the Secretary of State
PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF FORMATION OF "CRYSTAL EXPLORATION AND

PRODUCTION, L.L.C.", FILED IN THIS OFFICE ON THE TWENTY-NINTH

DAY OF DECEMBER, A.D. 1999, AT 4:08 O'CLOCK P.M.

3151454 8100

991568176 RAM01387

Edward J. Free/, Secretary of State

AUTHENTICATION:

DATE:
0171650

12-30-99



CERTIFICATE OF FORMATION

OF

CRYSTAL EXPLORATION AND PRODUCTION, L.L.C.

This Certificate of Formation of Crystal Exploration and Production, L.L.C. (the "LLC"),
dated Decemberofi , 1999, is being duly executed and filed to form a limited liability company
under the Delaware Limited Liability Company Act (6 Del.C. § 18-101, et seq.).

FIRST. The name of the limited liability company formed hereby is Crystal Exploration and
Production, L.L.C.

SECOND. The address of the registered office of the LLC in the State of Delaware is c/o
The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New
Castle County, Delaware ] 9801.

THIRD. The name and address of the registered agent for service of process on the LLC in
the State of Delaware is The Corporation Trust Company, Corporation Trust Center, 1209 Orange
Street, Wilmington, New Castle County, Delaware 19801.

IN WITNESS "WHEREOF, the undersigned has executed this Certificate of Formation as
of the date first above written.

Bv
Paul Holmes

Authorized Person

5373473.2
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.\ , State of Delaware

Office of the Secretary of State
PAGE i

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CRYSTAL EXPLORATION.AND PRODUCTION COMPANY", A FLORIDA

CORPORATION, ,

WITH AND INTO "CRYSTAL EXPLORATION AND PRODUCTION, L.L.C."

UNDER THE NAME OF "CRYSTAL EXPLORATION AND PRODUCTION, L.L.C.",

A LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING UNDER THE

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 1999, AT 4:09

O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE FOURTH DAY OF

JANUARY, A.D. 2000.

3151454 8100M

991568193

Edward J. Fred, Secretary of State

0171659

RAM01389

AUTHENTICATION:

DATE: 12-30-99



CERTIFICATE OF MERGER

Merging

CRYSTAL EXPLORATION AND PRODUCTION COMPANY
a Florida corporation

Into

CRYSTAL EXPLORATION AND PRODUCTION, L.L.C.,
a Delaware limited liability company

Pursuant to the provisions of Section 1 8-209 of the Delaware Limited Liability Company Act
(the "DLLCA"), the undersigned limited liability company submits the following Certificate of
Merger for the purpose of effecting a merger under the DLLCA.

1 . The name and state of incorporation or organization of each of the constituent entities
are as follows:

Name of Entity State of Incorporation or Organization

Crystal Exploration and Production Company Florida

Crystal Exploration and Production, L.L.C Delaware

2. An Agreement and Plan of Merger (the "Merger Agreement") has been approved,
adopted, certified, executed and acknowledged by each of the constituent entities in accordance with
Section 18-209 of the DLLCA and Section 607.1 101 of the Florida Business Corporation Act.

3. Crystal Exploration and Production, L.L.C. shall be the surviving entity.

4. The certificate of formation of the surviving entity shall be its certi ficate of formation.

5. The executed Merger Agreement is on file at the principal place of business of the
surviving limited liability company, located at 229 Milam, Shreveport, Louisiana 71101.

6. A copy of the Merger Agreement will be furnished by the surviving limited liability
company, on request and without cost, to any stockholder of any constituent entity.

7. The merger shall become effective at 5:00 p.m.. Eastern Standard Time, on
January 4, 2000.

Dated as of the oft^day of December, 1999.

CRYSTAL EXPLORATION AND
PRODUCTION, L.L.C.

By:
A. Ballew

Title: Vice President, Treasurer and Secretary

S37373J .3 RAM01390
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FLORIDA DEPARTMENT OF STATE
Katherine Harris

Secretary of State
pecember 30, 1999

-T SYSTEM
j(frN: LAURA EARNEST

The Articles of Merger were filed on December 30,1999, effective
January 4, 2000, for CRYSTAL EXPLORATION AND PRODUCTION L.L.C., the
surviving corporation not authorized to transact business in Florida.

Should you have any further questions regarding this matter, please feel free to
call (850) 487-6050, the Amendment Filing Section.

Lee Rivers
Document Specialist
Division of Corporations Letter Number: 699A00060816
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ARTICLES OF MERGER

Merging

CRYSTAL EXPLORATION AND PRODUCTION COMPANY
a Florida corporation,

Into

CRYSTAL EXPLORATION AND PRODUCTION L.L.C.
a Delaware limited liability company

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act (the
•fBCA"), the undersigned limited liability company submits the following Articles of Merger for the
purpose of effecting a merger under the FBCA.

1. The name and state of incorporation or organization of each of the constituent entities
are as follows:

Name of Entity State of Incorporation or Organization '•
> c-> *or-n f>

Crystal Exploration and Production Company Florida
=il: o TJ
-*'•••' CO -Crystal Exploration and Production, L.L.C. Delaware $":• CD p~
P-I — -' , , __^ 3» m

2. The laws of the state under which such foreign entity is organized pennies such merger.
52—«~> o

3. An Agreement and Plan of Merger (the "Merger Agreement")
adopted, certified, executed and acknowledged by each of the constituent entities in accordance with
Section 18-209 of the DLLCA and Section 607.1101 of the Florida Business Corporation Act.

4. The Plan of Merger is as attached Exhibit A.

5. The certificate of formation of the surviving entity shall be its certificate of formation.

6. The executed Merger Agreement is on file at the principal place of business of the
surviving limited liability company, located at 229 Milam, Shreveport, Louisiana 71 101.

7. A copy of the Merger Agreement will be furnished by the surviving limited liability
company, on request and without cost, to any stockholder of any constituent entity.

RAM01392



g The merger shall become effective at 5:00 p.m., Eastern Standard Time, on
4-2000-

Dated as of the 3§^day of December, 1999.

CRYSTAL EXPLORATION AND
PRODUCTION, L.L.C.

TXA. Ballew
Title: Vice President, Treasurer and Secretary
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EXHIBIT A

V
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement") dated December^ . 1999, is made
. entered into pursuant to Section 92 A. 100 of the Florida General Corporation Law (the "FBCA")

'"' 5ectionl 8-209 of the Delaware Limited Liability Company Act (the "DLLCA"), by and among
-<stal Exploration and Production Company, a Florida corporation (the "Company" or the "Merged
-'"-poration"), and Crystal Exploration and Production, L.L.C., a Delaware limited liability company
^"Survivor", and together with the Merged Corporation, collectively, the "Constituent Entities").

W I T N E S S E T H :

WHEREAS, the Company is a corporation duly organized and existing under the laws of the
Mate of Florida, having been incorporated on September 25, 1997 and having an authorized capital
•rock of 1,000 shares of common stock, $1.00 par value, all of which shares are issued and outstanding;

WHEREAS, the Survivor is a limited liability company duly organized and existing under the
a\vs of the State of Delaware, having been formed on December ofi, 1999 and having Crystal Gas
Storage, Inc. as its sole member (the "Sole Member"); and

WHEREAS, the Board of Directors of the Merged Corporation and the Sole Member of the
Survivor deem it advisable and in the best interests of all entities that the Merged Corporation be
merged with and into the Survivor in a transaction qualifying as a reorganization within the meaning
of section 368(a) of the Internal Revenue Code of 1986, as amended, as authorized by the FBCA and
;he DLLCA under and pursuant to the terms and conditions set forth herein, and the Board of Directors
of the Merged Corporation and the Sole Member of the Survivor have duly approved this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, and for the purpose of setting forth the terms and conditions of this
merger, the mode of carrying the same into effect and such other details and provisions as are deemed
necessary or desirable, the parties hereto have agreed and do hereby agree, subject to the approval or
adoption of this Agreement by the requisite vote of the holders of the shares of the Constituent Entities,
2nd subject to the conditions set forth herein, as follows:

ARTICLE I
Merger and Name of Survivor

At the Effective Time of the Merger (as hereinafter defined), the Merged Corporation shall be
merged with and into the Survivor, which shall not be a new limited liability company,.which shall
continue its existence as a Delaware limited liability company to be governed by the laws of the State
°f Delaware, which shall continue its corporate existence under the name of "Crystal Exploration and
Production, L.L.C.", and which shall maintain a registered office in the State of Delaware at
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801-1196.
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Agreement)

ARTICLE II
Terms and Conditions of Merggr

The terms and conditions of the merger are (in addition to those set forth elsewhere in this
as follows:

(a) At the Effective Time of the Merger:

(1) The Constituent Entities shall be a single limited liability company,
which shall be the Survivor.

(2) The separate existence of the Merged Corporation shall cease.

(3) The Survivor shall thereupon and thereafter possess all of the rights,
privileges, powers and franchises as well of a public as of a private nature, and be
subject to all the restrictions, disabilities and duties of each Constituent Entity; and all
and singular, the rights, privileges, powers and franchises of each Constituent Entity,
and all property, real, personal and mixed, and all debts due to each Constituent Entity
on whatever account, as well for stock subscriptions as all other things in action or
belonging to each Constituent Entity shall be vested in the Survivor; and all property,
rights, privileges, powers and franchises, and all and every other interest shall be
thereafter as effectually the property of the Survivor as they were of the respective
Constituent Entities, and the title to any real estate vested by deed or otherwise in each
Constituent Entity shall not revert or be in any way impaired by reason of the merger;
but all rights of creditors and all liens upon any property of each Constituent Entity shall
be preserved unimpaired, and all debts, liabilities and duties (including duties to any
dissenting shareholder of each Constituent Entities) of the respective Constituent
Entities shall thenceforth attach to the Survivor and may be enforced against it to the
same extent as if said debts, liabilities and duties had been incurred or contracted by the
Survivor. Specifically, but not by way of limitation, any action or proceeding whether
civil, criminal or administrative, pending by or against each Constituent Entity shall be
prosecuted as if the merger had not taken place, or the Survivor may be substituted in
such action or proceeding.

(4) All corporate acts, plans, policies, contracts, approvals and authorizations
of the Merged Corporation and its shareholders, Board of Directors, committees elected
or appointed by the Board of Directors, officers and agents, which were valid and
effective immediately prior to the Effective Time of the Merger shall be taken for all
purposes as the acts, plans, policies, contracts, approvals and authorizations of the
Survivor and shall be as effective and binding thereon as the same were with respect to
the Survivor. The employees of the Merged Corporation shall become the employees
of the Survivor and continue to be entitled to the same rights and benefits which they
enjoyed as employees of the Merged Corporation.

(5) The assets, liabilities, reserves and accounts of each Constituent Entity
shall be recorded on the books of the Survivor at the amounts at which they,
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V
respectively, shall then be carried on the books of such Constituent Entity subject to
such adj ustments or eliminations of intercompany items as may be appropriate in giving
effect to the Merger.

(b) The officers of the Survivor immediately prior to the Effective Time of the
Merger shall continue to be the officers of the Survivor after the Effective Time of the Merger
to serve in accordance with the by-laws of the Survivor until their respective successors shall
have been duly elected and qualified.

ARTICLE III
Capitalization and Conversion of Shares

The membership interests of the Survivor shall be as set forth in the Survivor's Limited Liability
Company Agreement.

The manner and basis of converting the shares of the Merged Corporation and the mode of
carrying the Merger into effect shall be that, as of the Effective Time of the Merger, (1) each of the
issued and outstanding shares of the Merged Corporation shall be canceled for no consideration and
(2) the membership interests of Crystal Gas Storage, Inc., as the Sole Member of the Survivor, shall
continue in full force and effect.

All certificates for shares of the Merged Corporation shall be canceled as of the Effective Time
of the Merger. - -

ARTICLE IV
Certificate of Formation and Limited Liability Company Agreement

Each of the Certificate of Formation and the Limited Liability Company Agreement of the
Survivor as existing and constituted immediately prior to the Effective Time of the Merger shall, at the
Effective Time of the Merger, continue as the Certificate of Formation and Limited Liability Company
Agreement of the Survivor until amended in the manner provided by law.

ARTICLE V
Other Provisions with Respect to Merger

(a) This Agreement shall be submitted to the holders of the shares of the Constituent
Entities as provided by the FBCA and the DLLCA. After the approval or adoption thereof by the
holders of the shares of the Constituent Entities in accordance with the requirements of the FBCA and
the DLLCA, all required documents shall be executed, filed and recorded and all required acts shall be
done in order to accomplish the merger under the provisions of the FBCA and the DLLCA.

(b) This Agreement may be terminated at any time prior to the Effective Time of the
Merger, whether before or after action thereon by the holders of the shares of the Merged Corporation,
ty mutual consent of the Constituent Entities, expressed by action of the Board of Directors of the
Merged Corporation and the Sole Member of the Survivor.
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(c) Each Constituent Entity shall bear and pay all costs and expenses incurred by it or on
•ts behalf (including, without limitation, fees and expenses of financial consultants, accountants and
' nsel) in connection with the consummation of the Merger.

(d) The Survivor, from and after the Effective Time of the Merger, agrees that it may be
;lied and served with process in the States of Florida and Delaware in any proceeding for the
"nforcement of any obligation of the Merged Corporation.

ARTICLE VI
Approval and Effective Time of the Merger

(a) Subject to the following actions having been taken, the Merger shall become effective
at 5:00 p.m., Eastern Standard Time, on January 4, 2000 (the "Effective Time of the Merger"):

(1) this Agreement shall be adopted and approved (a) on behalf of the Constituent
Entities in accordance with the FBCA and the DLLCA; and

(2) (a) Articles of Merger (with this Agreement attached as part thereof), setting
forth the information required by, and executed and verified in accordance with, the FBCA,
shall be filed in the office of the Secretary of State of the State of Florida and (b) a Certificate
of Merger, setting forth the information required by, and executed and verified in accordance
with, the DLLCA, shall be filed in the office of the Secretary of State of the State of Delaware.

(b) If at any time the Survivor shall consider or be advised that any further assignment or
assurance in law or other action is necessary or desirable to vest, perfect or confirm, of record or
otherwise, in the Survivor the title to any property or rights of the Merged Corporation acquired or to
be acquired by or as a result of the Merger, the proper officers and directors of the Constituent Entities
shall be and they hereby are severally and fully authorized to execute and deliver such deeds,
assignments and assurances in law and take such other action as may be necessary or proper in the name
of the Constituent Entities to vest, perfect or confirm title to such property or rights in the Survivor and
otherwise carry out the purposes of this Agreement.

(c) For the convenience of the parties and to facilitate the filing and recording of this
Agreement, any number of counterparts hereof may be executed, and each such counterpart shall be
deemed to be an original instrument.

(d) This Agreement and the legal relations between the parties hereto shall be governed by
and construed in accordance with the laws of the State of Florida, and to the extent applicable, the
DLLCA.

(e) This Agreement cannot be altered or amended except pursuant to an instrument in
writing signed on behalf of all of the parties hereto.
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IN WITNESS WHEREOF, this Agreement is executed by" the Constituent Entities as of the date
written above.

CRYSTAL EXPLORATION AND PRODUCTION COMPANY,
a Florida corporation

J.A. Ballew
Vice President, Treasurer and Secretary

CRYSTAL EXPLORATION AND PRODUCTION, L.L.C.,
a Delaware limited liability company

J.A. Ballew
Vice President, Treasurer and Secretary

RAM01398
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ARTICLES OF MERGER
OF

DOMESTIC AND FOREIGN CORPORATIONS

MERGING
RICO-ARGENTINE MINING COMPANY

INTO !
CRYSTAL-RICO COMPANY

Pursuant to the provisions of Article 5.07
" i

of the Texas Business Corporation Act, the undersigned

domestic and foreign corporations adopt the following

'1
Articles of Merger for the purpose of merging Rico-

Argentine Mining Company into Crystal-Rico Company.

1. The names of the undersigned corporations

and the States under the laws of which they are

respectively organized are:

Name of Corporation State

Rico-Argentine Mining Company Utah

Crystal-Rico Company Texas

2. The laws of the State under which such

foreign corporation is organized permit such merger.

3. The name of the surviving corporation is

Crystal-Rico Company, and it is to be governed by'

the laws of the State of Texas.

4. There is attached hereto and incorporated

herein by reference, a Plan of Merger between Rico-

Argentine Mining Company and Crystal-Rico Company,

which was approved by the shareholders of the under-

signed domestic corporation in the manner prescribed

by the Texas Business Corporation Act, and was approved

by the undersigned foreign corporation in the manner

prescribed by the laws of the State under which it

is organized.
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5. As to each of the undersigned corporations,

the number of shares outstanding and the designation

and number of outstanding shares of each class en-

titled to vote as a class on the Plan of Merger are

as follows:

Entitled to Vote
as a Class

Number of Shares Designation Number of
Outstanding of Class Sharesame of Corporation

ico-Argentine Mining Company 970,340

rystal-Rico Company 1,000

none

none

none

none

6. As to each of the undersigned corporations,

the total number of shares voted for and against such

Plan of Merger, respectively, are as follows:

Number of Shares

ame of Corporation

.ico-Argentine Mining Company

:rystal-Rico Company

Total Voted
For

Total Voted
Against

.759,928 48,149

1,000 -0-

Dated as of July 2, 1974.

RICO-ARGENTINE MINING COMPANY

BY

/Sherman B. Hinckley, President

/̂ >v U Xv» * ' " ~-̂ -
L. J. xjSeirwill>-Secretary

CRYSTAL-RICO COMPANY

Robert F. Roberts, President

L. G. Caskey, Jrv/ Secretary

-2-
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THE STATE OF UTAH

COUNTY OF SALT LAKE §

, a notary public
do hereby certify that on this 2nd day of July, 1974, per-
sonally appeared before me Sherman B. Hinckley,: who, being
by me first duly sworn, declared that he is the' President
of Rico-Argentine Mining Company, that he signed the fore-
going instrument as President of the Corporation, and that,
the statements therein contained are true.

Notary Public in arid for
Salt Lake County, Utah

[Notarial Seal]

THE STATE OF LOUISIANA §
• »

PARISH OF CADDO §

11 f̂ ffl/./ŷ ff ¥</£.&&&'rs? "LfaZzz* / a notary public
do hereby certify that on this 28̂ h day of June, 19.74,
personally appeared before me Robert F. Roberts, who, being
by me first duly sworn, declared that he is .the President
of Crystal-Rico Company, that he signed the foregoing in-
strument as President of the Corporation, and that the
statements therein contained are true.

Notary Public in andytor
Caddo Parish, Louisiana

[Notarial Seal] *oi*Br rviiuc, C.IPDO MHJSI/. Z.OWSM.VA
a n r c . \ -

-3-
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PLAN OF MlillCEIl
THIS PLAN OF MERGER, as of May 8, 1974, between CRYSTAL-RICO COMPANY, a Texas

corporation (herein sometimes referred to as "CRC" and sometimes referred to as lite "Surviving
Corporation"), and RJCO-/\KGENTINP. MINING COMPANY, a Utah corporation (herein referred to as
"Rico") (both CRC and Rico being the "Constituent Corporations");

WHEREAS, CRC is a corporation organized and existing under and by virtue of the laws of the
State of Texas, with authorized capital of 1,000,000 conuiion shares, par value $1.00 per share, all
of which of the outstanding shares arc owned by CRYSTAL OIL COMPANY, a Maryland corporation
("Crystal"); and

WHEREAS, Rico is a corporation organized and existing under.and by virtue of the laws of
the State of Utah with authorized capital of 1,250,000 common shares, par value $.50 per share,
(herein referred to as "Rico Shares"); and

WHEREAS, the Boards of Directors of CRC and Rico deem it desirable and in the best interests
of the Constituent Corporations and their shareholders that Rico be merged into CRC (the "Merger");
and

WHEREAS, Rico, CRC and Crystal have authorized the execution and delivery of an agreement
providing certain representations, covenants, conditions and other understandings related to the Merger,
styled t h e "Rico Agreement". . . .

ARTICLE I ;

The Merger

1.1 The Plan of Merger. On the Effective Date of the Merger (as defined herein) the Constituent
Corporations shall be merged into a single corporation by Rico merging with and into CRC, the
Surviving Corporation, which shall survive the Merger, pursuant to the provisions of the Utah and
Texas Business Corporation Acts. Upon such Merger, the separate corporate existence of Rico shall
cease and the Surviving Corporation shall become the owner, without other transfer, of all rights
and property of the Constituent Corporations, and the Surviving Corporation shall become subject to
all the debts and liabilities of the Constituent Corporations in the same manner as if the Surviving
Corporation had itself incurred them.

1.2 Name, Articles of Incorporation,. By-Laws and Jurisdiction. The name of the Surviving
Corporation shall be Rico-Argentine Mining Company.. The Articles of Incorporation of CRC, as on
the Effective Date, shall become the Articles of Incorporation of the Surviving Corporation except that
upon the Effective Date, the Articles of Incorporation of CRC shall be amended as follows:

(a) Article I shall be amended to read hi its entirety as follows: "The name of the
Corporation shall be Rico-Argentine Mining Company".

The By-Laws, of CRC, as on the Effective Date, shall be the By-Laws of the Surviving Corporation,
and the Surviving Corporation shall be governed by the laws of the Stale of Texas, with its registered
office located at 811 Dallas Avenue, Houston, Texas.

1.3 Board o\ Directors of Surviving Corporation. The initial sole member of the Board of
Directors of the Surviving Corporation upon the Ellcctivc Date shall be the person whose name and
address is set forth below and who shall hold office until the next annual meeting of the shareholders of
the Surviving Corporation and until his successor is elected and qualified:

Name Address

Robert F. Roberts P. O. Box 1101
Shrcvcport, Louisiana 71163
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ARTICLE II

Conversion of Shares on Merger
|

2.1 Conversion of Shares on Merger. The manner and basis 6f converting the 970,340 outstand-
ing Rico Shares into 650,127 Common Shares, par value $1.00 per share, of Crystal (the "Crystal
Shares") upon the Effective Date shall be as follows: :

(a) Conversion of Rico's Shares Into, and Di.Mrilniiinn of. Crystal Shares. Each Rico
Share shall, subject to paragraph (b) of this Section, without fur ther action on the part of Crystal,
Rico or the holders of such shares, be converted into .670 Crystal Shares: provided that no holder
of Rico Shares shall be entitled to receive any fractional Crystal Share, but any holder of Rico Shares
entitled to such a fractional Crystal Share shall have the rights provided in Section (c) below.
Any Rico Shares held in the treasury of Rico on the Ellcctivc Date shall be cancelled.

(b) Manner of Exchange of Certificates for Rico Shares for Certificates for Crystal Shares.
After the Effective Date, each holder of an outstanding certificate or certificates theretofore
representing Rico Shares shall surrender the same to an exchange agent designated by Crystal
for such purpose and shall receive therefor a certificate representing the number of whole
Crystal Shares into which Rico Shares have been converted. Until so surrendered and exchanged,
each outstanding certificate which, prior to the Effective Date, represented Rico Shares, shall, upon
and after such Effective Date, be deemed for all corporate purposes (other than to the extent
provided in the following sentence) to evidence ownership of the number of Crystal Shares into
which such Rico Shares have been converted by virtue of the Merger. Unless and until the
outstanding certificates formerly representing Rico Shares arc :so surrendered and exchanged, no
dividends payable to the holders of record of Crystal Shares shall be paid to the holders of
outstanding certificates formerly representing Rico Shares that have not been exchanged for
Crystal Shares. Upon surrender of such outstanding Rico certificates, however, there shall be
paid to the record holder of the certificates of Crystal Shares issued in exchange therefor the
amount of dividends, if any, which theretofore became payable in respect of such Crystal
Shares. No interest shall be payable with respect to the payment of such dividends or surrender
of such outstanding shares.

(c) Treatment of Fractional Shares. No fractional Crystal Shares or certificates for scrip
therefor shall be issued in connection with the conversion of Rico Shares and the distribution of
Crystal Shares in respect thereof, but in lieu thereof there shall be paid to each holder of Rico
Shares otherwise entitled to a fraction of a Crystal Share an amount of cash equal to the value
of such fraction determined by the average of the high and low price (regular way) of the Crystal
Shares on the American Stock Exchange on the Elective Date, or if Crystal Shares were not traded
on such date, then on the last date prior thereto on which the Crystal Shares were so traded.

2.2- Contingent Shares. Crystal agrees to issue and deliver to the record holders of Rico Shares
as of the Effective Date certificates of contingent interest ("Certificates") evidencing the agreement
of Crystal to issue and deliver and the right of each holder of certificates to receive additional Crystal
Shares ("contingent shares") upon and subject to the following conditions and circumstances:

(a) In tlic event that the market price (as defined below) of the,Crystal Shares shall be
less than S1S.OO per share ("warranty price") one year subsequent to the Effective Date ("warranty
date"), Crystal agrees to issue the number of contingent shares determined as follows:

' (i) The difference between the market price and the warranty price of the Crystal
Shares shall be multiplied by 650,127 ("warranty differential").

(ii) If the market price (as defined below) of the A.max Slock (as defined in the
Rico Agreement) is less than $116 per share, then the warranty differential shall bo reduced
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by the product of the clilTerence between the market price of the Anuix Stock and $116
multiplied by 102,034 ("adjusted warranty differential").

(iii) The number of contingent shares shall be determined by dividing the adjusted
warranty differential by ihc market price of the Crystal Shares; provided that in any event
the number of contingent shares shall not exceed 89,000.

.(iv) The "market price" of the Crystal Shares or the Amax Slock, as the case may
be, shall be the average of the closing prices of such shares on the American Stock Exchange
and the New Yori. Slock Exchange, respectively, for the 40 trading days prior vo the
warranty date. If cither l!ie Crystal Shares or the Amax Stock is not then listed or traded
on such exchange, then market price shall bo determined by reference to any other principal
exchange on which such stock is then listed, or, if not listed, to the average daily bid and
asked price quotations provided by NASDAQ. . v

(b) The number of contingent shares issuablc hcrcundcr shall be appropriately adjusted
for any stock dividend, stock split, reverse split or similar change in the number of outstanding
Crystal Shares.

(c) In the event that any contingent shares shall be issiiable pursuant to these provisions,
then within thirty (30) days after the warranty date, Crystal shall so notify the holders of out-,
standing Certificates. Each holder of a Certificate shall surrender the same to an exchange agent
designated by Crystal for such purpose and shall receive therefor a certificate or certificates 'repre-
senting the number of vholc Crystal Shares to which such ;holdcr may be entitled. If no contingent
shares shall be issuable pursuant to these provisions, then, from and after the warranty date, the
Certificates shall be null and void and of.no further force and effect, whether or not surrendered
for cancellation, and without any further action by Crystal or the holder thereof.

(d) No fractional Crystal Shares shall be issued and the holders of Certificates who would
otherwise be entitled to fractional shares shall receive cash payments in lieu thereof equivalent
to the corresponding fraction of the market price of the Crystal Shares on the warranty date.

(c) The Certificates shall not be transferable except by will or the laws of descent and
distribution.

ARTICLE III ; .

Effective Date

The Merger shall become effective upon the filing of executed Articles of Merger with the Secretaries
of State of Utah and Texas. The Constituent Corporations shall do all other acts and things as shall be
necessary or desirable in.order to effectuate this Merger.

ARTICLE IV

Abandonment of Merger

' This Plan of Merger may be abandoned at any time before or after approval or adoption thereof
by the shareholders of Rico or CRC, but not later than the Effective Date of the Merger, as set forth
in Article VIII of the Rico Agreement. In Ihe event of termination of this Plan and abandonment of
the Merger, this Plan shall forthwith become wholly void and of no effect and there shall be no liability
on the part of cither Constituent Corporation or their respective officers, directors or shareholders with
respect to this Plan.
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IN WITNESS WHEREOF, CRC and Rico, pursuant lo the approval nnd authority duly given
by resolutions adopted by llic respective Boards of Directors, have each caused this Plan of Merger
to be executed by its President and its Secretary and its corporate seal to be aflixcd as of tlic date first
above written. ! '

CRYSTAL-RICO COMPANY

By /s/ ROBERT F. ROBERTS
Robert F. Roberts, Its President

(seal) ! .

. By* /s/ L. G. CASKEY, JR.
L. G. Caskey, Jr., Its Secretary

•'I

RICO-ARGENTINE MINING COMPANY

By /s/ SHERMAN B. HINCKLEY
Sherman B. Hincklcy, Its President

(seal) •

By /s/ L. J. LERWILL
L. J. Lcrwill, Its Secretary
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ARTICLES OF MtRGER
OF

RICO-ARGENTINE MINING COMPANY
(a Texas corporation)

INTO CHARTER EXPLORATION AND PRODUCTION COMPANY
(a Florid* corporation)

Pursuant to the provision* of Articl* 5.07 of

Business Corporation Act, the undersigned doaostic and foreign corporations

adopt the following Article* of Merger for the purpose of merging thea

into one of such corporations.

1. The MUMS of the undersigned corporations and the

states under the laws of which they are respectively

organized are:

MMO of Corporation State of Incorporation

Rico-Argentine Mining Coapany. Texas

Charter Exploration and
Production Coapany Florida

2. The laws of the state under which such foreign corporation is

organized permit such Merger.

3. The MM of the surviving corporation is Charter Exploration

and Production Coapany, and it is to be governed by the

laws of the State of Florida. Its registered office in

the State under whose laws it is to be governed is located

•t c/o C. T. Corporation Systoa, 100 liscayne Boulevard,

City of Miami, County of Oade, Florida, 53132.

4. The following plan of Merger was approved by the sole share-

holder of the undersigned domestic corporation in toe

•aimer described by the Texas Business Corporation Act,

and waa approved by the undersigned foreign corporation in

the .Manner prescribed by the laws of the State under which

it is organized.
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"PLAN OF MERCER"

This Plan of Merger by and between Charter Exploration

and Production Company, a Florid* corporation (the "Surviving Corporation"),

and Rico-Argentine Mining Company, • Texas corporation (the "Merged

Corporation"), do hereby adopt the following Plan of Merger.

A. All of the issued and outstanding capital

stock of both the Surviving Corporation

and the Merged Corporation are owned by Crystal

Oil Company, • Maryland corporation ("Crystal").

B. Each issued and outstanding share of capital

stock of the Merged Corporation shall, upon

the effective date of the Articles of Merger.

be surrendered for cancellation to Crystal,

the parent corporation of both the Surviving

Corporation and the Merged Corporation, and

no shares of the Surviving Corporation are to

be Issued or any other consideration to be

given for the shares of the said Merged Corporation.

C. The name of the Surviving Corporation shall be changed

upon the effective date of the Articles of Merger and

the Articles of incorporation of the Surviving

Corporation shall be aaended as follows:

Article I shall be aaended to read in its

entirety as follows:

"The naaw and street address of the principal

office of this corporation is Crystal Exploration

and Production Company, 306 Milan, Shreveport,

Louisiana 71101."

0. The effective date of the Articles of Merger shall be

January 1. 1977.
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5. As to each of the undersigned corporations, the number of

shares outstanding, and the designation and the number of

outstanding shares.of each class entitled to vote as a

class on such plan are as follows:

Name
of

Corporation

Rico-Argentine
Mining Company

Number of
Share*

Outstanding

1.000

Entitled to Vote as a Class
DesignationNumber of

of Class Shares

Charter Exploration
and Production
Company 1,000

CoMon

Coi

1.000

1,000

6. As to each of the undersigned corporations, the

total nuaber of shares voted for or against the

plan are as follow*:

Nuaber of Shares
Hue
of

Corporation

Rico-Argentine
Mining Company

Total
Voted
For

1.000

Total Entitled
Voted Voted"

Against For

-0- 1.000

to Vote as a Class
Voted

Against

-0-

Charter Exploration
and Production
Company 1,000 1.000 -0-

7. Charter Exploration and Production Company, the surviving

corporation hereby:

A. Agrees that it may be served with process in

the State of Texas mad any proceeding for

the enforcement of any obligation under any

proceeding for the enforcement of the

right* of the dissenting shareholder* of

such domestic corporation against the

surviving corporation;

B. Irrevocably appoints the Secretary of the

State of Texas as its agent to accept service

of process in say such proceeding mad that

the post office address to which the Secretary

of State may mail a copy of any process that

may be served upon him is P. 0. Box 21101,

Shreveport, Louisiana, 71120;
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C. Agrees that it will promptly pay to the

'dissenting shareholders of such domestic

corporation the aaount, if any. to which

they shall be entitled under the provisions

of the Texas Business Act with respect to

rights of dissenting shareholders.

8. Hie effective date of the Merger shall be

January 1, 1977.

DATED: December 28. 1976

RICO-ARGENTINE MINING COMPANY

E7TJ.TKni|
President

aron L.
Secretary

ke,

CHARTER EXPLORATION AND PRODUCTION COMPANY

S

M. Knig
President

Snaroa
Secretary

STATE OF LOUISIANA

PARISH OF CADDO

a Notary Public do hereby
certify that on this 2Sf day of Deceabern»76. personally appeared
before a* E. M. DHCHT7««. being by M first duly sworn, declare
that he is the PRESIDENT of Rico-Argentine Mining Company, that he
signed the foregoing documents as President of the Corporation and
that the stateaents therein contained are true.

TfetmryPuol
W V< ISK-?1*""! JWW M»

tbiot life
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STATE OF LOUISIANA

PARISH OF CAOOO

b.w «Ti.-5.T5id»fws: £i£%7£'fi1^dSry
rs:;±y rr™d

sSMSssssr^ss^
Eipirw

Mt v. w:.T!.trnr!JVC. Kobuy PoLBt
O-.".o f'i: t. Leu.-iAua

M, •••—'.^— li lot UD,'

mm&*--'
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RESOLUTIONS ADOPTED BY THE DIRECTORS OF RICO

ARGENTINE MINING COMPANY AT A SPECIAL MEETING

OF THE BOARD OF DIRECTORS HELD TUESDAY,

FEBRUARY 5, 1974

WHEREAS, on December 5, 1973, this corporation and

Crystal Oil Company, a Maryland corporation, ("Crystal") entered

into a preliminary agreement for the merger of this corporation

into a subsidiary of Crystal in exchange for 280,000 shares of

Crystal $1.50 Convertible Cumulative Preferred Stock, Series A,

plus a maximum of an additional 64,998 shares of such preferred

stock contingently issuable under a market value warranty respect-

ing the preferred shares, and

WHEREAS, since that time the officers and directors

of this corporation, together with its legal counsel, have worked

diligently with Crystal toward the. negotiation of definitive

agreements for such merger, and

WHEREAS, it has been determined that the preliminary

agreement should be changed so that the shareholders of this

corporation will receive Crystal common shares rather than pre-

ferred shares, and

WHEREAS/ the directors of this corporation deem it to

be in the best interests of this corporation and its shareholders

that the merger of this corporation with and into a subsidiary

of Crystal be consummated upon the terms set forth below;
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NOW, THEREFORE, IT IS RESOLVED, that the board of

directors of this corporation hereby approves, adopts and rati-

fies the definitive agreements executed on its behalf on February

2, 1974 by the officers of this corporation, which agreements

are titled the "Rico Agreement" and "Plan of Merger" and pro-

vide for the merger of this corporation into Crystal-Rico Company,

a Texas corporation that is a wholly-owned subsidiary of Crystal,

upon the terms and conditions set forth in such definitive agree-

ments which provide, among other things, that upon the consumma-

tion of the merger the shareholders of this corporation will

receive in the aggregate 650,127 common shares, par value $1.00

per share, of Crystal (less the number of fractional shares for

which cash shall be. issued) in exchange for the 970,340 out-

standing common shares of this corporation, or .67 Crystal common

shares in exchange for each outstanding common share of this

corporation; and

RESOLVED, FURTHER, that each and every provision of the

above mentioned Rico Agreement and Plan of Merger be and the same

hereby are approved, adopted and ratified, and the execution of

such agreements by Messrs. Sherman B. Hinckley and L. J. Lerwill,

as President and Secretary, respectively, of this corporation,

is hereby approved, adopted and ratified; and

RESOLVED, FURTHER, that the Plan of Merger be submitted

to a vote of the shareholders of this corporation for their
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approval at a special shareholders' meeting to be held at the

principal office of this corporation, 604 Kearns Building, Salt

Lake City, Utah at two o'clock .p.m., local time, on the 28 day

of May, 1974, unless the time of the meeting is changed by a

subsequent resolution of this board, that all necessary or appro-

priate notices of such meeting be delivered to the shareholders

in accordance with law and this corporation's bylaws, and that

the close of business on April 22, 1974, is hereby fixed as the

record date for the determination of shareholders entitled to

notice of and to vote at such meeting or any adjournment or ad-

journments thereof; and

RESOLVED, FURTHER, that in connection with such meeting,

the officers and directors of this corporation are authorized

and directed to take any and all action they deeft necessary or

appropriate for the preparation and filing with the Securities

and Exchange Commission of a proxy statement describing the

proposed merger, to be mailed to this corporation's share-

holders, and to retain legal counsel to assist in the prepara-

tion of such proxy statement, and to pay any expenses related

thereto; and

RESOLVED, FURTHER, that the officers and directors

of this corporation are further authorized and directed to take

such other action as they deem necessary or appropriate to
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obtain such authorizations and approvals as they in their dis-

cretion deem necessary or appropriate in connection with such

merger including but not limited to the authorization of the

Securities and Exchange Commission, the Utah Secretary of State,

the Utah Tax Commission and the Internal Revenue Service, and

further to register as an issuer, broker, dealer or otherwise

obtain such approvals and furnish such consents as may be re-

quired in connection with the proposed merger by the Securities

laws of any state or other jurisdictions; and

RESOLVED, FURTHER, that Messrs. Sherman B. Hinckley

or L. J. Lerwill, or either of them, with full power of substi-

tution, be and hereby are appointed as the persons to act as

proxies for management to vote on behalf of shareholders who

execute and return proxies solicited by this corporation for

the shareholders' meeting, or any adjournment or adjournments

thereof; and

RESOLVED, FURTHER, that the officers and counsel for

this corporation, in collaboration with the officers and counsel

of Crystal be, and they hereby are, authorized and directed to

take all further steps necessary or desirable to effectuate

all of the terms and provisions of the proposed Plan of Merger

and the Rico Agreement, including the right granted therein to

abandon such merger prior or subsequent to its approval by the
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shareholders of this corporation; and

RESOLVED, FURTHER, that the proper officers of this

corporation be, and they hereby are, authorized, empowered

and directed, for and on behalf of this corporation, or other-

wise, to execute all such instruments, documents and certifi-

cates and take all such further and other action in connection

with the resolutions herein adopted as they may deem necessary,

advisable or proper to effectuate the intent and purposes of

these resolutions, including but not limited to the payment of

all expenses borne by the corporation for registration and proxy

solicitation, including attorneys, accounting and printing fees.
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WAIVER OF NOTICE AND CONSENT
OF A SPECIAL MEETING OF

THE BOARD OF DIRECTORS OF
RICO ARGENTINE MINING COMPANY

We, the undersigned directors of the Rico Argentine Mining Company,

a Utah Corporation, do hereby severally waive notice of the time, place

and purpose of a meeting of the Board of Directors of said corporation,

and consent that the same be held on the 5th day of February, 1974, at

the hour of 10:00 a.m., at the office of the Company, 220 Kearns Building,

Salt Lake City, Utah, and we do further consent to the transaction of all

business that may come before the meeting.

Dated the 5th day of February, 1974.
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WAIVER OF NOTICE AND CONSENT
OF A SPECIAL MEETING OF

THE BOARD OF DIRECTORS OF
RICO ARGENTINE MINING COMPANY

We, the undersigned directors of the Rico Argentine Mining Company,

a Utah Corporation, do hereby severally waive notice of the time, place

and purpose of a meeting of the Board of Directors of said corporation,

and consent that the same be held on the 5th day of February, 1974, at

the hour of 10:00 a .m. , at the office of the Company, 220 Kearns Building,

Salt Lake City, Utah, and we do further consent to the transaction of all

business that may come before the meeting.

Dated the 5th day of February, 1974. ,
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RICO ARGENTINE MINING CO,
• INCMAb Of'ICU 41 • KKAftN* «UlkaiN«

•A4.T LAKB CITY I. UTAH

February 1, 1974

Mr. J. Gordon Hansen
455 South 3rd East
3rd Floor - John Hancock Building
Salt Lake City, Utah 84111

Dear Mr. Hansen:

A Special Meeting of the Board of Directors of Rico
Argentine Mining Co. will be held on Tuesday, February 6, 1974
at 10:00 o'clock a.m., at 220 Kearns Building, Salt Lake:City,
Utah.

Very truly yours,

RICO ARGENTINE MINING CO.

L. J. Lerwill
Secretary
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RICO ARGENTINE MINING CO.
acNMAL orricu «i« KCAKN* •WILO<N«

6ALT CAKE CJTY I. UTAH

February 1, 1974

Mr. Sherman B. Hinckley
605 Kearns Building
Salt Lake City, Utah 84101

Dear Mr. Hinckley:

A Special Meeting of the Board of Directors of Rico
Argentine Mining Co. will be held on Tuesday, February 5, 1974
at 10:00 o'clock a.m., at 220 Kearns Building, Salt Lake City,
Utah.

Very truly yours,

RICO ARGENTINE MINING CO.

L. J. Lerwill
Secretary
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RICO ARGENTINE MINING CO.
>r'ICU 41. KtA«*» •UIL*t««

SALT LAKE CITY I, UTAH

February 1, 1974

.Mr. James E. Hogle
751 Prescott Circle
Palm Springs, California 92262

Dear Mr. Hogle:
/

A Special Meeting of the Board of Directors of Rico
Argentine Mining Co. will be held on Tuesday, February 5, 1974
at 10:00 o'clock a.m., at 220 Kearns Building, Salt Lake City,
Utah.

Very truly yours,

RICO ARGENTINE MINING CO.

L. J. Lerwill
Secretary

RAM01549



RICO ARGENTINE MINING CO.
•CNMAb OrriCIA 41* HCAXNC (UILAIM*

•ACT LAKE CITY 1. UTAH

February 1, 1974

Mr. James E. Hogle, Jr.
220 Kearas Building
Salt Lake City, Utah 84101

Dear Mr. Hogle:

A Special Meeting of the Board of Directors of Rico
Argentine Mining Co. will be held on Tuesday, February 5,
1974 at 10:00 o'clock a.m., at 220 Kearns Building, Salt Lake
City, Utah.

; Very truly yours,

RICO ARGENTINE MINING CO.

L. J. LerwlU
Secretary
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RICD ARGENTINE MINING CO.
aCNKMAb O'flCU 41 • KCA*NI

SALT UkKS CITY I. UTAH

February 1, 1974

Mr. Frank I. Perkins
2022 Princeton Drive
Salt Lake City, Utah 84108

Dear Mr. Perkins:

A Special Meeting of the Board of Directors of
Rico Argentine Mining Co. will be held on Tuesday, February 5,
1974 at 10:00 o'clock a.m., at 220 Kearns Building, Salt Lake
City, Utah.

Very truly yours,

RICO ARGENTINE MINING CO,

L. J. Lerwill
Secretary
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RICO ARGENTINE MINING CO.
41* K

SAUT LAKH CITY 1, UTAH

February 1, 1974

Mr. William S. Mole
9th Floor - Kearns Bldg.
Salt Lake City, Utah 84101

Dear Mr. Mole:

A Special Meeting of the Board of Directors of
Rico Argentine Mining Co. will be held on Tuesday, February 5,
1974 at 10:00 o'clock a.m., at 220 Kearns Building, Salt Lake
City, Utah.

Very truly yours,

RICO ARGENTINE MINING CO.

L. J. Lerwtll
Secretary
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CERTIFICATION

The undersigned, L. J. Lerwill, Secretary and Treasurer of

Rico Argentine Mining Company, hereby certifies that on the 1st day

of February, 1974, he mailed, postage prepaid, copies of a notice of

a Special Directors' Meeting to be held on Tuesday, February 5, 1974

at 10:00 o'clock a.m., to all directors of said Company.

Dated this 5th day of February, 1974.
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' MINUTES OF A SPECIAL MEETING
OF THE BOA RD OF DIRECTORS OF

RICO ARGENTINE MINING COMPANY

The Board of Directors of Rico Argentine Mining Company held a special

meeting at 220 Kearns Building, Salt Lake City, Utah, at the hour of 10:00 o'clock a.m.,

February 5, 1974.

Directors present:

Sherman B. Hinckley
J. Gordon Hansen
James E. Hogle, Jr.
L. J. Lerwill

Directors absent:

James E. Hogle
William S. Mole
Frank I. Perkins

Mr. Sherman B. Hinckley acted as Chairman, and L. J. Lerwill as Secretary

of the meeting.

The Chairman stated that this meeting was held for the purpose of approving,

adopting and ratifying the definitive agreements executed on behalf of this corporation

February 2, 1974 by the officers of this corporation, which agreements are titled the

"Rico Agreement", and "Plan of Merger", and provide for the merger of this corpor-

ation into Crystal-Rico Company, a Texas ; corporation that is a wholly-owned subsidiary

of Crystal Oil Company, upon the terms and conditions set forth in such definitive agree-

ments.

After a discussion of the matter, Mr. J. Gordon Hansen moved that the follow-

ing resolutions be adopted by the Directors of the corporation. Mr. James E. Hogle, Jr.

seconded the motion and it was unanimously carried;
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WHEREAS, on December 5, 1973, this corporation and Crystal Oil Company,
a Maryland corporation, ("Crystal") entered into a preliminary agreement for the merger
of this corporation into a subsidiary of Crystal in exchange for 280,000 shares of
Crystal $1.50 Convertible Cumulative Preferred Stock, Series A, plus a maximum of
an additional 64', 998 shares of such preferred stock contingently issuable under a market
value warranty respecting the preferred shares, and

WHEREAS, since that time the officers and directors of this corporation,
together with its legal counsel, have worked diligently with Crystal toward the negotia-
tion of definitive agreements for such merger, and

WHEREAS, it has been determined that the preliminary agreement should be
changed so that the shareholders of this corporation will receive Crystal common shares
rather than preferred shares, and

WHEREAS, the directors of this corporation deem it to be in the best interests
of this corporation and its shareholders that the merger of this corporation with and into
a subsidiary of Crystal be consummated upon the terms set forth below;

NOW, THEREFORE, IT IS RESOLVED, that the board of directors of this
corporation hereby approves, adopts and ratifies the definitive agreements executed on
its behalf on February 2, 1974 by the officers of this corporation, which agreements are
titled the "Rico Agreement" and "Plan of Merger" and provide for the merger of this
corporation into Crystal-Rico Company, a Texas corporation that is a wholly-owned
subsidiary of Crystal, upon the terms and conditions set forth in such definitive agree-
ments which provide, among other things, that upon the consummation of the merger
the shareholders of this corporation will receive in the aggregate 650,127 common
shares, par value $1.00 per share, of Crystal (less the number of fractional shares for
which cash shall be issued) in exchange for the 970,340 outstanding common shares of
this corporation, or .67 Crystal common shares in exchange for each outstanding common
share of this corporation; and

RESOLVED, FURTHER, that each and every provision of the above mentioned
Rico Agreement and Plan of Merger be and the same hereby are approved, adopted
and ratified, and the execution of such agreements by Messrs. Sherman B. Hinckley
and L. J. Lerwill, as President and Secretary, respectively, of this corporation, is
hereby approved, adopted and ratified; and

RESOLVED, FURTHER, that the Plan of Merger be submitted to a vote of the
shareholders of this corporation for their approval at a special shareholders' meeting
to be held at the principal office of this corporation, 604 Kearns Building, Salt Lake City,
Utah at two o'clock p.m., local time, on the 28th day of May, 1974, unless the time of
the meeting is changed by a subsequent resolution of this board, that all necessary or
appropriate notices of such meeting be delivered to the shareholders in accordance with
law and this corporation's bylaws, and that the close of business on April 22, 1974, is
hereby fixed as the record date for the determination of shareholders entitled to notice
of and to vote at such meeting or any adjournment or adjournments thereof; and
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RESOLVED, FURTHER, that in connection with such meeting, the officers
and directors of this corporation are authorized and directed to take any and all
action they deem necessary or appropriate for the preparation and filing with the
Securities and Exchange Commission of a proxy statement describing the proposed
merger, to be mailed to this corporation's shareholders, and to retain legal counsel
to assist in the preparation of such proxy statement, and to pay any expenses related
thereto; and

RESOLVED, FURTHER, that the officers and directors of this corporation
are further authorized and directed to take such other action as they deem necessary
or appropriate to obtain such authorizations and approvals as they in their discretion
deem necessary or appropriate in connection with such merger including but not
limited to the authorization of the Securities and Exchange Commission, the Utah
Secretary of State, the Utah Tax Commission and the Internal Revenue Service, and
further to register as an issuer, broker, dealer or otherwise obtain such approvals
and furnish such consents as may be required in connection with the proposed merger
by the Securities laws of any state or other jurisdictions; and

RESOLVED, FURTHER, that Messrs. Sherman B. Hinckley or L. J. Lerwill,
or either of them, with full power of substitution, be and hereby are appointed as the
persons to act as proxies for management to vote on behalf of shareholders who
execute and return proxies solicited by this corporation for the shareholders' meeting,
or any adjournment or adjournments thereof; and

RESOLVED, FURTHER, that the officers and counsel for this corporation,
in collaboration with the officers and counsel of Crystal be, and they hereby are,
authorized and directed to take all further steps necessary or desirable to effectuate
all of the terms and provisions of the proposed Plan of Merger and the Rico Agreement,
including the right granted therein to abandon such merger prior or subsequent to its
approval by the shareholders of this corporation; and

RESOLVED, FURTHER, that the proper officers of this corporation be, and
they hereby are, authorized, empowered and directed, for and on behalf of this cor-
poration, or otherwise, to execute all such instruments, documents and certificates
and take all such further and other action in connection with the resolutions herein
adopted as they may deem necessary, advisable or proper to effectuate the intent and
purposes of these resolutions, including but not limited to the payment of all expenses
borne by the corporation for registration and proxy solicitation, including attorneys,
accounting and printing fees.

There being no further business to come before the meeting, a motion to adjourn

was made by Mr. James £. Hogle, Jr. Motion was seconded by Mr. J. Gordon Hansen

and unanimously carried.

SecreutryL
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MINUTES OF A SPECIAL MEETING
OF THE BOA RD OF DIRECTORS OF

RICO ARGENTINE MINING COMPANY

The Board of Directors of Rico Argentine Mining Company held a special

meeting at 220 Kearns Building, Salt Lake City, Utah, at the hour of 10:00 o'clock a. m. ,

February 5, 1974.

Directors present:

Sherman B. Hinckley
J. Gordon Hansen
James E. Hogle, Jr.
L. J. Lerwill

Directors absent:

James E. Hogle
William S. Mole
Frank I. Perkins

Mr. Sherman B. Hinckley acted as Chairman, and L. J. Lerwill as Secretary

of the meeting.

The Chairman stated that this meeting was held for the purpose of approving,

adopting and ratifying the definitive agreements executed on behalf of this corporation

February 2, 1974 by the officers of this corporation, which agreements are titled the

"Rico Agreement", and "Plan of Merger", and provide for the merger of this corpor-

ation into Crystal-Rico Company, a Texas corporation that is a wholly-owned subsidiary

of Crystal Oil Company, upon the terms and conditions set forth in such definitive agree-

ments.

After a discussion of the matter, Mr. J. Gordon Hansen moved that the follow-

ing resolutions be adopted by the Directors of the corporation. Mr. James E. Hogle, Ji\

seconded the motion and it was unanimously carried;
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WHEREAS, on December 5, 1973, this corporation and Crystal Oil Company,
a Maryland corporation, ("Crystal") entered into a preliminary agreement for the merger
of this corporation into a subsidiary of Crystal in exchange for 280,000 shares of
Crystal 31.50 Convertible Cumulative Preferred Stock, Series A, plus a maximum of
an additional 64, 998 shares of such preferred stock contingently issuable under a market
value warranty respecting the preferred shares, and

WHEREAS, since that time the officers and directors of this corporation,
together with its legal counsel, have worked diligently with Crystal toward the negotia-
tion of definitive agreements for such merger, and

WHEREAS, it has been determined that the preliminary agreement should be
changed so that the shareholders of this corporation will receive Crystal common shares
rather than preferred shares, and

WHEREAS, the directors of this corporation deem it to be in the best interests
of this corporation and its shareholders that the merger of this corporation with and into
a subsidiary of Crystal be consummated upon the terms set forth below;

NOW, THEREFORE, IT IS RESOLVED, that the board of directors of this
corporation hereby approves, adopts and ratifies the definitive agreements executed on
its behalf on February 2, 1974 by the officers of this corporation, which agreements are
titled the "Rico Agreement" and "Plan of Merger" and provide for the merger of this
corporation into Crystal-Rico Company, a Texas corporation that is a wholly-owned
subsidiary of Crystal, upon the terms and conditions set forth in such definitive agree-
ments which provide, among other things, that upon the consummation of the merger
the shareholders of this corporation will receive in the aggregate 650,127 common
shares, par value $1.00 per share, of Crystal (less the number of fractional shares for
which cash shall be issued) in exchange for the 970,340 outstanding common shares of
this corporation, or .67 Crystal common shares in exchange for each outstanding common
share of this corporation; and

RESOLVED, FURTHER, that each and every provision of the above mentioned
Rico Agreement and Plan of Merger be and the same hereby are approved, adopted
and ratified, and the execution of such agreements by Messrs. Sherman B. Hinckley
and L. J. Lerwill, as President and Secretary, respectively, of this corporation, is
hereby approved, adopted and ratified; and

RESOLVED, FURTHER, that the Plan of Merger be submitted to a vote of the
shareholders of this corporation for their approval at a special shareholders' meeting
to be held at the principal office of this corporation, 604 Kearns Building, Salt Lake City,
Utah at two o'clock p.m., local time, on the 28th day of May, 1974, unless the t ime of
the meeting is changed by a subsequent resolution of this board, that all necessary or
appropriate notices of such meeting be delivered to the shareholders in accordance w i t h
law and this corporation's bylaws, and that the close of business on April 22, 1974, is
hereby fixed as the record date for the determination of shareholders entitled to notice
of and to vote at such meeting or any adjournment or adjournments thereof; and
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RESOLVED, FURTHER, that in connection with such meeting, the officers
and directors of this corporation are authorized and directed to take any and all
action they deem necessary or appropriate for the preparation and filing with the
Securities and Exchange Commission of a proxy statement describing the proposed
merger, to be mailed to this corporation's shareholders, and to retain legal counsel
to assist in the preparation of such proxy statement, and to pay any expenses related
thereto; and

RESOLVED, FURTHER, that the officers and directors of this corporation
are further authorized and directed to take such other action as they deem necessary
or appropriate to obtain such authorizations and approvals as they in their discretion
deem necessary or appropriate in connection with such merger including but not
limited to the authorization of the Securities and Exchange Commission, the Utah
Secretary of State, the Utah Tax Commission and the Internal Revenue Service, and
further to register as an issuer, broker, dealer or otherwise obtain such approvals
and furnish such consents as may be required in connection with the proposed merger
by the Securities laws of any state or other jurisdictions; and

RESOLVED, FURTHER, that Messrs. Sherman B. Hinckley or kL. J. Lerwill,
or either of them, with full power of substitution, be and hereby are appointed as the
persons to act as proxies for management to vote on behalf of shareholders who
execute and return proxies solicited by this corporation for the shareholders' meeting,
or any adjournment or adjournments thereof; and

RESOLVED, FURTHER, that the officers and counsel for this corporation,
in collaboration with the officers and counsel of Crystal be, and they hereby are,
authorized and directed to take all further steps necessary or desirable to effectuate
all of the terms and provisions of the proposed Plan of Merger and the Rico Agreement,
including the right granted therein to abandon such merger prior or subsequent to its
approval by the shareholders of this corporation; and

RESOLVED, FURTHER, that the proper officers of this corporation be, and
they hereby are, authorized, empowered and directed, for and on behalf of this cor-
poration, or otherwise, to execute all such instruments, documents and certificates
and take all such further and other action in connection with the resolutions herein
adopted as they may deem necessary, advisable or proper to effectuate the intent and
purposes of these resolutions, including but not limited to the payment of all expenses
borne by the corporation for registration and proxy solicitation, including attorneys,
accounting and printing fees.

There being no further business to come before the meeting, a motion to adjourn

was made by Mr. James E. Hogle, Jr. Motion was seconded by Mr. J. Gordon Hansen

and unanimously carried.

Secretary
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WAIVER OF NOTICE AND CONSENT
OF A SPECIAL MEETING OF

THE BOARD OF DIRECTORS OF
RICO ARGENTINE MINING COMPANY

We, the undersigned directors of the Rico Argentine Mining Company,

a Utah Corporation, do hereby severally waive notice of the time, place

and purpose of a meeting of the Board of Directors of said corporation,-

and consent that the same be held on the 10th day of May, 1974, at the

hour of 10:00 a.m., at the office of the Company, 605 Kearns Building,

Salt Lake City, Utah, and we do further consent to the transaction of all

business that may come before the meeting.

Dated the 10th day of May, 1974.

x—: ..('
^-//'.":,' 1 C~
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WAIVER OF NOTICE AND CONSENT
OF A SPECIAL MEETING OF

THE BOARD OF DIRECTORS OF
RICO ARGENTINE MINING COMPANY

We, the undersigned directors of the Rico Argentine Mining Company,

a Utah Corporation, do hereby severally waive notice of the time, place

and purpose of a meeting of the Board of Directors of said corporation,

and consent that the same be held on the 10th day of May, 1974, at the

hour of 10:00 a.m., at the office of the Company, 605 Kearns Building,

Salt Lake City, Utah, and we do further consent to the transaction of all

business that may come before the meeting.

Dated the 10th day of May, 1974.

y
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MINUTES OF A ^ P c C I A L .MEETING
OF THE BOARD OF DIRECTORS OF

RICO ARGENTINE MINING COMPANY

Pursuant to the foregoing Waiver of Notice and Consent, the Board of Directors

of Rico Argentine Mining Company held a special meeting at the office of the Company,

605 Kearns Building, Salt Lake City, Utah, May 10, 1974, at the hour of 10:00 a .m.

Directors Present:
Sherman B. Hinckley William S. Mole
James E. Hogle, Jr. Frank I. Perkins
J. Gordon Hansen L. J. Lerwill

Director Absent:
James E. Hogle

Sherman B. Hinckley acted as Chairman and L. J. Lerwill as Secretary of

the meeting.

The Chairman called the meeting to order and stated that the first business

would be the reading of the minutes of a directors' meeting held February 5, 1974.

+•

The Secretary read the minutes and on motion of James E. Hogle, Jr., seconded

by William S. Mole and unanimously carried, the minutes were approved as read.

Sherman B. Hinckley stated that this meeting was held for the following

purposes:

1. To amend the resolutions titled "Plan of Merger"

and related "Rico Agreement", which were ap-

proved, adopted and ratified by the Board of

Directors of this corporation on February 5, 1974.

2. To submit to a vote of the shareholders of this cor-

poration for their approval the amended "Rico Agree-

ment" and "Plan of Merger" at a special shareholders'

meeting to be held at the principal office of this cor-

poration on June 19, 1974. RAM01562
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3. For the directors of this corporation to call upon the

corporation to assume its duties and obligations

referred to in the indemnification resolutions

adopted October 26, 1973 and as provided in the

Utah law.

4. To discuss the feasibility of declaring a cash dividend

to be paid as soon as practical after June 1, 1974.

After the directors discussed the above matters, William S. Mole moved that

the following resolution be adopted: The motion was seconded and unanimously carried.

WHEREAS, on February 5, 1974, the Board of Directors of
this corporation approved, adopted and ratified a "Plan of Merger"
and related "Rico Agreement", both dated February 2, 1974, that
provided for the merger of this corporation into a subsidiary of
Crystal Oil Company, a Maryland corporation ("Crystal"); and

WHEREAS, on May 8, 1974, the Plan of Merger was amended
and restated arid the Rico Agreement was amended, and it has been
determined that the record date for determination, of shareholders
entitled to notice of and to vote at the shareholders meeting, and the
date of such shareholders meeting to approve the merger, must be
changed because of delays in obtaining the required clearances from
the Securities and Exchange Commission and for other reasons; and

WHEREAS, the Board of Directors of this corporation has
determined that it is desirable and appropriate to amend the reso-
lutions dated February 5, 1974, and to approve the amended agree-
ments;

NOW, THEREFORE, IT IS RESOLVED, that the Board of
Directors of this corporation hereby approves, adopts and ratifies
the execution by the officers of this corporation of amendments dated
May 8, 1974, to the agreements dated February 2, 1974, titled
"Rico Agreement" and "Plan of Merger", such amendments providing
that, on the merger of this corporation into Crystal-Rico Company,
the shareholders of this corporation will receive, in addition to the
650,127 common shares, par value $1/00 per share, of crystal
referred to in the resolutions of the meeting on February 5, 1974,
certificates of contingent interest providing that on the occurrence
of the contingencies referred to in the amended and restated Plan
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of Merger such shareholders may receive, in che aggregate, up to
an additional 89,000 common shares of Crystal and also providing,
in the amendment to the Rico Agreement, for certain registration
rights and the deletion of the other registration provisions provided
for in the original Rico Agreement.

RESOLVED, FURTHER, that each and every provision of the
above mentioned amended "Rico Agreement" and "Plan of Merger" be
and the same hereby are approved, adopted and ratified, and the
execution of such agreements by Messrs. Sherman B. Hinckley and
L. J. Lerwill, as President and Secretary, respectively, of this
corporation, is hereby approved, adopted and ratified; and

RESOLVED, FURTHER, that the Plan of Merger and Rico
Agreement be submitted to a vote of the shareholders of this cor-
poration for their approval at a special shareholders' meeting to be
held at the principal office of this corporation, 604 Kearns Building,
Salt Lake City, Utah, at two o'clock p. m., local time on the 19th
day of June, 1974, unless the time of the meeting is changed by a
subsequent resolution of the board, that all necessary or appropriate
notices of such meeting be delivered to the shareholders in accordance
with law and this corporation's by-laws, and that the close of business
on May 13, 1974, is hereby fixed as the record date for the determin-
ation of shareholders entitled to notice of and to vote at such meeting
or any adjournment or adjournments thereof; and

RESOLVED, FURTHER, that in connection with such meeting,
the officers and directors of this corporation are authorized and
directed to take any and all action they deem necessary or appropriate
for the preparation and filing with the Securities and Exchange Com-
mission of a proxy statement describing the proposed merger, to be
mailed to this corporation's shareholders, and to retain legal counsel
to assist in the preparation of such proxy statement, and to pay any
expenses related thereto.

Frank I. Perkins moved that the following resolution be adopted. The motion

was seconded and unanimously carried:

WHEREAS, on October 26, 1973, the Board of Directors of
this corporation resolved that, in accordance with Utah law, this
corporation would indemnify each of its officers, directors and
certain other persons for any loss or damage, including fees and
expenses, incurred by him in connection with the defense of any
action suit or proceeding, civil or criminal, in which he is made
a party by reason of being or having been such director or officer,
to the full extent permitted by the laws of the State of Utah; and
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WHEREAS, certain of the directors of this corporation
have received communications from various persons, including share-
holders of this corporation, that such persons believe that the proposed
merger of this corporation into a subsidiary of Crystal Oil Company
is not in the best interests of this corporation and its shareholders and
that, if the merger is consummated, such persons intend to cause or
threaten to cause legal actions to be brought against the officers and
directors of this corporation for recovery of appropriate damages,
including legal fees and costs; and

WHEREAS, although the directors of this corporation have
again reviewed the proposed merger and determined that they believe
that it is in the best interest of this corporation and its shareholders
and that the objections referred to in the recital above are not well
founded, because of the diversity of shareholders of this corporation
and the various points of view that may be held by the public at large,
the claims or threats referred to above appear to be serious and cannot
be lightly dismissed; and

WHEREAS, the directors of this corporation have called
upon the corporation to assume its duties and obligations referred
to in the indemnification resolutions adopted October 26, 1973,
and as provided by Utah law;

NOW, THEREFORE, IT IS RESOLVED, that this corporation
acknowledges that certain threats or claims have been made against
it, its officers and directors relating to the proposed merger of this
corporation into a subsidiary of Crystal Oil Company and that such
threats or claims, if carried out, are appropriate subjects for the
indemnification of the officers and directors in accordance with prior
resolutions of this Board of Directors and that if any such threats or
claims are carried out this corporation should and will endeavor to
indemnify the officers and directors involved to the full extent per-
mitted by law against expenses actually and reasonably incurred by
each officer or director in connection with the defense of any action,
suit or proceeding, civil or criminal, in which he is made a party
by reason of being or having been such director or officer, except
in relation to matters as to which he shall be adjudged in such action,
suit or proceeding to be liable for negligence or misconduct in the
performance of his duties, and to make such further indemnifications
as are provided for in the resolutions of this Board of Directors dated
October 26, 1973.

RAM01565



- o -

The financial condition of the Company was discussed briefly to determine if

a dividend could be paid immediately after June 1, 1974. The directors concluded that

a dividend of 10<? per share could be paid at that time. Therefore, on motion of

James E. Hogle, Jr., seconded by J. Gordon Hansen and unanimously carried, the

following resolution was adopted:

RESOLVED: That a dividend of ten cents ($ . 10) per share
on the outstanding 50 cent par value stock of the corporation and one
cent ($ .01) per share on the old 10<? par value stock not yet ex-
changed, and amounting to $97, 340.00, be and the same is hereby
declared out of surplus earnings of the corporation, said dividend to
be payable June 7, 1974 to stockholders of the corporation in pro-
portion to their respective holdings of stock of record at 12:00 noon,
May 22, 1974.

RESOLVED FURTHER: That the Secretary be and he is
hereby instructed to advise the American Stock Exchange and the
Intermountain Stock Exchange immediately of the declaration of
this dividend.

There being no.further business to come before the meeting, it was adjourned

on motion duly made, seconded and unanimously carried.

//
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R E S O L U T I O N

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution which amends

that portion of a resolution adopted by the Board of Directors on May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p. m.
local time, on the 26th day of June, 1974, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

/ 7
Date'
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R E S Q L U T I 0 X

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution which amends

that portion of a resolution adopted by the Board of Directors on May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be-held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p.m.
local time, on the 26th day of June, 1974, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

K ..sps-fr.
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R E S O L U T I O N 7

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution which amends

that portion of a resolution adopted by the Board of Directors on May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that, the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be .held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p.m.
local time, on the 26th day of June, 1974, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

74 :;£,
/Date /J //
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R E S O L U T I O N

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution which amends

that portion of a resolution adopted by the Board of Directors oa May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p.m.
local time, on the 26th day of June, 1974, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

Date
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R E S O L U T I O N

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution, which amends

that portion of a resolution adopted by the Board of Directors on May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p. m.
local time, on the 26th day of June, 1S74, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

Date
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R E S Q L U T I 0 N

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution which amends

that portion of a resolution adopted by the Board of Directors on May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p.m.
local time, on the 26th day of June, 1974, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

Date
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R E S O L U T I O N

The undersigned, being all the Directors of Rico Argentine Mining Company,

hereby consent to the adoption of the following portion of a resolution which amends

that portion of a resolution adopted by the Board of Directors on May 10, 1974, to

be effective when the President of the Company has received the consents from all

of the Directors:

RESOLVED, FURTHER, that the Plan of Merger
and Rico Agreement be submitted to a vote of the shareholders
of this corporation for their approval at a special shareholders'
meeting to be held at the principal office of this corporation,
604 Kearns Building, Salt Lake City, Utah, at two o'clock p.m.
local time, on the 26th day of June, 1974, unless the time of the
meeting is changed by a subsequent resolution of the board, that
all necessary or appropriate notices of such meeting be delivered
to the shareholders in accordance with law and this corporation's
by laws, and that the close of business on May 13, 1974, is hereby
fixed as the record date for the determination of shareholders
entitled to notice of and to vote at such meeting or any adjourn-
ment or adjournments thereof.

This consent may be executed in multiple counterparts, each of which shall

be deemed to be the original.

' "•''' /
///,.->- . < ' i s / frJ / . V /_..:_ -.. , , . , ;•' ,'•

/ Date
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MINUTES OF A SPECIAL MEETING
OF STOCKHOLDERS OF

RICO ARGENTINE MINING COMPANY

The stockholders of Rico Argentine Mining Company, a Utah corporation,

held a special meeting at the office of the Company, 605 Kearns Building, Salt Lake

City, Utah, at the hour of 2:00 p. m., June 26, 1974.

Mr. Sherman B. Hinckley presided as Chairman, and L. J. Lerwill as

Secretary of the meeting.

The Secretary stated that a notice of the meeting, a proxy statement and proxy

had been mailed to each stockholder on June 3, 1974 from Houston, Texas to stock-

holders of record of May 13, 1974.

Those present at the meeting were as follows:

James E. Hogle Hugh H. Bradford
James E.Hogle, Jr. Jerald Peacock
Donald M. Hogle Milton H. Smith
R. Gordon Bader Lee Wendelboe
L. J. Lerwill Venita Elwell
Sherman B. Hinckley E. L. Elwell
J. Gordon Hansen Burl Jacks
Stephen L. Taylor Robert P. Woolley
W. D. Nebeker, Jr. Rosalie M. Bywater
Hal W. Chandler

The Chairman called the meeting to order and stated that the Secretary identify

each person present by instructing everyone to record their name and number of shares

they represented. The Chairman stated that any stockholder present who wanted to

withdraw his proxy and vote in person could do so. Seven stockholders chose to vote

at the meeting.

The Chairman stated that if any stockholders had questions they should be asked,
•tr-

and an endeavor would be made to answer them. He said he had an affidavit from L. J. 52
o
2

Lerwill, Secretary, in which he testified that a notice of the meeting was duly mailed to

all stockholders, and it was further stated that this affidavit would be made a part of the
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minutes of chis meeting.

Mr. Hinckley stated that it was necessary to appoint inspectors to canvass and

attest to the number of shares voted at the meeting, both by proxy and in person. Mr.

Stephen Taylor, Attorney, and L. J. Lerwill, Secretary, were appointed by the Chairman

to handle this detail.

A canvass of shares by Mr. Taylor and Mr. Lerwill indicated 808,077 shares

in person and by proxy out of the total outstanding shares of 970,340 shares.

The first order of business was the reading by L. J. Lerwill of the minutes of

the regular annual stockholders' meeting held October 26, 1973. Mr. Nebeker moved

that the minutes be approved. Motion was seconded by Mr. Chandler and unanimously

carried.

The Chairman stated that this special meeting was held for the purpose of the

proposed merger of Rico Argentine Mining Company with a subsidiary of Crystal Oil

Company. This merger was explained in detail by the proxy statement sent to all stock-

holders, but he stated again that this was the time to ask any questions or to bring up

anything for discussion which was not clear.

Burl Jacks, counsel for David Myrick, Jr., stockholder in Houston, Texas,

inquired if there would be any trading restrictions on the Crystal stock as received by

the Rico stockholders. Gordon Hansen, Rico director, answered that the only restrictions

would be on affiliate stockholders of Rico.

Mr. Jacks asked why no I.R.S. ruling had been incorporated in the proxy state-

ment, and Mr. Hansen replied that this was not requested nor deemed necessary.
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Mr. Jacks mentioned that the value the Rico Argentine Mining Co. share-

holders will receive is somewhat less than $8 per share, and he was at a loss to see

5

how you could trade a company on that basis when one of the Rico assets is worth in

excess of 310 per share — the Amax shares — if the price of the stock remains where

it is now, vs. receiving stock in a B- rated company which will not be able to produce

a dividend for a number of years because of various encumbrarc es.

In answer to his questions, R. Gordon Bader asked how long Mr. Jacks had

been familiar with the information in the proxy statement, and Mr. Jacks answered

about two weeks. Mr. Bader stated that Crystal has been under observation for in

excess of a year, and he felt it was purely conjecture on Mr. Jack's part to assume that

they would not pay a dividend in the forseeable future. Exactly when a dividend could be

paid was undeterminable. Mr. Jacks said that both the proxy statement and the S-14

indicate no dividends can be paid before Crystal redeems the Preferred "A" stock or

pays off the long-term debt. Mr. Bader said that other arrangements were possible

and that the Preferred stock could be retired before 1976. At this point Mr. Hugh Bradford

stated that at any time the price exceeds $12.50, the Preferred slock can be called to

force the conversion. Mr. Jacks mentioned that Crystal presently has $35,000,000

in debt.

Mr. Jacks then questioned why no mention had been made in the prospectus

of the appraisal of land owned by Rico Argentine Mining Company at Rico, Colorado,

which, he understood, was reputed to be worth in excess of $2 million. Mr. Hansen

replied that the S.E.C. takes a strong position against appraisal evaluations vs. actual

accounting figures. He stated that when something is placed in a registration statement,

there is a heavy obligation to make sure all said is accurate. It was stated that the S. K . C .
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would not have allowed the appraisal to be set forth in the registration, and, further,

there was a liklihood someone might have misinterpreted the appraisal, since it was

made some time ago. It was stated that the only reason it was referred to in the agree-

ment was to identify the property Rico Argentine Mining Company owns at Rico,

Colorado, and not to make any warranty as to the value of the property. Mr. Jacks

said he felt it was strange that the value of the Amax shares was shown, but no mention

of the Rico, Colorado property value was made.

Mr. Hinckley stated, regarding the appraisal, that recreational land has not

been selling in recent months and that the price for such properties has gone down sharply.

Mr. Jacks then asked the exact appraisal of the property, and it was stated to be between

$2 and $3 million. Mr. Hinckley stated that there had been three different appraisals

made at different times, ranging from $1,750,000 to $3,.000,000, depending upon the

market at the time the property was appraised, but that for the last year and one-half

the value has been down. • Mr. Bader mentioned that several attempts were made to

handle the property on another basis, but nothing had been fruitful in several years.

Mr. Jacks then stated that obviously Crystal considers the property an asset of con-

siderable value, for having obtained it in the merger has had a decided effect upon

their recently-issued financial statements.

Mr. Jacks stated that his client feels he is receiving, in the merger, a stock

totally unlike the Rico stock he held, and he does not want to hold the stock of a company

heavily in debt and feels he will be taking a loss on the con version .price. Mr. Bader

stated it was felt the stockholders of Rico would be bettering themselves in having tho

Crystal stock, for several reasons, and he did mention that the American Stock Exchange

had been considering delisting Rico Argenting Mining Company.
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Mr. Jacks stated that Crystal has some preferred stock and some debt, and

asked why stockholders were not allowed to choose either Preferred or a debenture.

Mr. Bader explained that management had first entered into an agreement based upon

Preferred stock, but after analyzing the stock and realizing the narrower market, it was

decided to change to the Common basis, which would give a better market for Rico share-

holders. Mr. Bader said it was felt it would have to be all one class of stock and not a

combination of Preferred and Common. Mr. Jacks stated this was not necessarily true,

that he had done it otherwise, but that, of course, it was more time-taking.

Mr. Jacks stated that on the basis of his client's holdings of the total Rico

shares, 10, 300 shares, he would have to go along with what the majority of the share-

holders chose to do, but did wish to state again that his client was receiving a security

which was nothing like the security he had originally purchased. Mr. Bader mentioned

that Mr. Myrick, Mr. Jacks' client, could have sold his Rico for $18 a share long before

Amax came into the picture.

The Chairman asked if there were any other comments or questions to be brought

up at the meeting.

The Chairman then read the Resolution setting forth the merger agreement, as

contained in the Proxy Statement. Mr. James E. Hogle, Jr. moved that the Resolution be

adopted. The motion was duly seconded and unanimously carried.

The Chairman then read the inspectors' tabulation of the number of shares voted.

The tabulation showed 808,077 shares represented in person and by proxy. A total of

759,928 were votes "for" and 48,149 were votes "against" the merger. The total vote

represented 83.28% of the total outstanding shares, — 78.32% "for" and 4.96% "againsi"

the merger.
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The Chairman asked if there were further business to come before the meeting.

He then stated that this was the last meeting of stockholders of Rico Argentine Mining

Company, a company which had been in business 62 1/2 years.

The Chairman stated that if Crystal stockholders vote in favor of the merger

on June 28, the closing date of the merger will be July 2, 1974.

There being no further business, the meeting adjourned at 3:00 p .m. , on motion

duly made, seconded and unanimously carried.
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WAIVER

THIS WAIVER AND AGREEMENT dated June 10, 1974, is by and
between RICO-ARGENTINE MINING COMPANY, a Utah corporation ("Rico"),
CRYSTAL OIL COMPANY, a Maryland corporation ("Crystal"), and CRYSTAL-
RICO COMPANY, a Texas corporation that is a wholly owned subsidiary
of Crystal ("CRC") .

WHEREAS, the parties hereto executed an Agreement and Plan
of Reorganization dated February 2, 1974, and amended May 8, 1974, -
providing for the merger of Rico with and into CRC (the "Reorganiza-
tion Agreement"); and

WHEREAS, Article III of the Reorganization Agreement pro-
vides that the closing of the transactions referred to therein were
contemplated to take place in the offices of Rico's counsel at 10:00
a.m. on May 15, 1974, subject to change by consent of the parties,
and section 8 . 1 of the Reorganization Agreement provides that either
party thereto may terminate that agreement if the merger shall not
have been effective on or before June. 30, 1974; and

WHEREAS, section 8.7 of the Reorganization Agreement pro-
vides that any failure of a party to comply with any of its obliga-
tions, agreements or conditions as therein set forth may be expressly
waived -in writing by the president or vice-president of the other
party or parties;

NOW, THEREFORE, pursuant to section 8.7 of the Reorganiza-
tion Agreement it is hereby agreed that all parties to this agreement
hereby waive the aforesaid provisions of Article III and section 8.1
of the Reorganization Agreement and agree and consent that the clos-
ing shall be held at the offices of Rico's counsel in Salt Lake City,
Utah at 3:00 p.m. on Tuesday, July 2, 1974, or as soon thereafter as
possible, and that the conditions of section 8.1 shall be deemed to
have been satisfied if the merger of Rico into CRC shall be effec-
tive on or before 12:00 a.m. on Wednesday, July 10, 1974.

IN WITNESS WHEREOF, the parties have executed this waiver
of certain provisions of the Reorganization Agreement on the date
set forth above.

COMPANY RICO-ARGENTINE MINING COMPANY

CRYSTAL-RICO. COMPANY

Sy '.- ,•'//('. ' ./~ i\ ijur^f i
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STATE OF UTAH )
: ss.

COUNTY OF SALT LAKE )

L. J. LERWILL, being duly sworn, deposes and says that he

is the secretary of Rico-Argentine Mining Company, a Utah

corporation; that on c.- •'.'.. • . r .•>- - *. -' , 1974, he caused notice

of the special shareholders' meeting of Rico-Argentine Mining

Company to be held on June 26, 1974, proxy statement and proxy,

copies of which are attached hereto, to be deposited in the

United States Post Office in the City of /.•:' ,.,•/.-,. 77̂ .̂ , •

in a sealed envelope, postage prepaid, addressed to each shareholder

of record of Rico-Argentine Mining Company at his last known post

office address as the same appeared on the books of Rico-Argentine

Mining Company as of the close of business on May 13, 1974.

L. J. Leryill \^_
//

f J

Subscribed and sworn to before nte this 26th day of June, 1974

Notary Public
Residing at:

My Commission Expires:

My Commii-ion Expirci March 5, 1978
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OATH OF INSPECTORS OF ELECTION

STATE OF UTAH

COUNTY OF SALT LAKE )
ss.

We, and //y/.

having been appointed inspectors of election to act at the special

meeting of the shareholders of Rico-Argentine Mining Company, held

this 26th day of June, 1974, do solemnly swear that we will faith-

fully and to the best of our ability perform our duties in

connection with any and all matters required of us at such a

meeting, and that we will faithfully and with strict impartiality

examine the proxies and ballots and canvass the votes cast at such

meeting and truthfully and accurately report the results thereof.

Dated this 26th day of June, 1974.

C -*-

Sworn to before me this 26th day of June, 1974. v.

-9

Notary Public
Residing at: /"-!•'-, c-

My Commission Expires;

l.'y Coinmlision Expires March 5, 1978
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REPORT OF INSPECTORS OF ELECTION

The undersigned, having been duly appointed inspectors of

election at the special meeting of the shareholders of Rico-

Argentine Mining Company, held this 26th day of June, 1974, do

hereby report as follows:

(a) Pursuant to such appointment, we executed our oaths of

office and duly delivered the same to the chairman of the meeting.

(b) We inspected the certified list of shares represented

by the company's transfer agent, and we certified that the, number

of shares issued, outstanding, and entitled to vote at such

special meeting was 970,340.

(c) We tallied the number of shareholders present at such

meeting in person and by proxy, and we certify that there were

present at such meeting in person and by proxy, shareholders

holding (\(̂  •'•_• C / /common shares of the company.

(d) We received and tallied the votes cast for and against

the proposed merger of the company with a wholly owned subsidiary

of Crystal Oil Company, such votes being represented in person and

by proxy, and we certify that the following shares were voted for

and were voted against the proposed merger.

«.-/ ;—£' /" .— . • ,

FOR V'? /. "j £ %
. / -,' . -

AGAINST V 4, / V V
' /

INSPECTORS OF ELECTION:
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RICO ARGENTINE MIXING COMPANY
SPECIAL STOCKHOLDERS' MEETING

JUNE 26, 1974

Shares Represented at the meeting (83.28%)

Proxies

In Person:
Sherman B. Hinckley
L. J. Lerwill
Lee Wendelboe
David B. T. Myrick, Jr.
Betty Ingersoll (R. P. Woolley)
Milton H. Smith
W. D. Nebeker, Jr.

808.077

For

1,000
1,600

161

759^928

Against

737,299 37,849

15,268
4,000

600
10,300

.48, 149
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CRYSTAL GIL COMPANY
CERTIFICATES O~ INSPECTORS

The undersigned Inspector, appointed at the Annual Meeting of

Stockholders of Crystal Oil Company, held this day at 600 Ray P. Oden

Building, Shrevcport, Louisiana, does hereby report and certify that

having taken an oath faithfully to execute the duties of Inspector at said

meeting, he did conduct the vote of stockholders of said Company and

did receive the vote of stockholders by ballot in person or by proxy for

the merger of Rico-Argentine Mining Company, the election of Directors,

authorize increase in number of shares of stock from 5,000,000 to

10,000,000, and the appointment of Ernst & Ernst as independent auditors

for the year 1974.

I report and certify that, according to the certified list of stock-

holders presented to the meeting, there were issued and outstanding on

May 30, 1974, the date for the determination of stockholders entitled to

vote at such meeting, 1 ,599,917 shares of Common Stock, par value $1 .00

per share, and 177,831 shares of $1 .50 Convertible Cumulative Preferred

Stock, par value $5.00 per share. There were present at the meeting in

person the holders of record of ^feO _ shares of such Common Stock

and — 0 "~ shares of such Preferred Stock and by authentic and valid

proxy, the holders of record of / /j// pt(--f shares of Common Stock and
i f

shares of Preferred Stock, constituting more than a majority

in title number of shares of stock of the Company having voting power

issued and outstanding, and therefore constituting a quorum.

I report and certify that the following number of shares of such

stock were voted for the approval of Agreement and Plan of Reorganization,

as amended, among Crystal, Crystal-Rico Company, and Rico-Argentine
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Mining Company; and the related Plan of Merger b&tv.-sen Crystal-Rico

Compony and Rico-Argentine Mining Company, pursuant to the terms

of said agreements:

Common' Pi nfei f 'yd Total Shares
• Shares Shares Voting

Common Prvirun u.d Total Shares
Shares Shares Voting

I report and certify that the following number of shares of such

stock were voted for the election of the following persons as Directors

of the Company to serve until the next Annual Meeting of Stockholders

and until their successors are elected-

Robert P. Roberts
E. M. Knight
T. C. Davis
R. I. Sewell
L. D. Morgan
l_. G. Caskey, Jr.
Frederick Lichtman
Richard H. Sucher
R. Gordon Bader
James E. Hogle, Jr.

I therefore certify and declare that Messrs. Roberts, Knight,

Davis, Sewell, Morgan, Caskey, Lichtman, Sucher, Bader, and

Hogle have received a plurality of votes of the holders of record at

tine close of business, May 30, 1974, of the Company's voting stock

present in person and by proxy at said meeting.

I report and certify that the following number of shares of stock

were voted for the Amendment to the Certificate of Incorporation of the

Company to Increase the number of shares of Common Stock, Par $1 .CO

to Ten Million:

Common Preferred
Stock Stock Total

For — —
Against — — // /// /. £

TOTAL _ . //i^ 332. /0G
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t therefore certify and declare that t/-a proposition to increase

the shares of Cornrr.on Stock outstanding has received the necessar-y

two-thirds vote of the stock represented and voting and such proposition

is hereby adopted by the shareholders.

With respect to the proposition to ratify the appointment of

Ernst & Ernst as auditors, a total of // 3^^ /yv'snares were voted in

favor of the proposition and a total of SQ'7'0 shares were voted
/

against the proposition. 1 therefore certify and declare that the

proposition to appoint Ernst & Ernst as auditors for 1974 has been

adopted by the shareholders.

Respectfully submitted,

Dated: June 28, 1974
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CRYSTAL OIL COMPANY
CERTIFICATES OF INSPECTORS

The undersigned Inspector, appointed at the Annual Meeting of

Stockholders of Crystal Oil Company, held this day at 600 Ray P. Oden

Building, Shreveport, Louisiana, does hereby report and certify that

having taken an oath faithfully to execute the duties of Inspector at said

meeting, he did conduct the vote of stockholders of said Company and

did receive the vote of stockholders by ballot in person or by proxy for

the merger of Rico-Argentine Mining Company, the election of Directors,

authorize increase in number of shares of stock from 5,000,000 to

10,000,000, and the appointment of Ernst & Ernst as independent auditors

for the year 1974,

I report and certify that, according to tiie certified list of stock-

holders presented to the meeting, there were issued and outstanding on

May 30, 1974, the date for the determination of stockholders entitled to

vote at such meeting, 1,599,917 shares of Common Stock, par value $1 .00

per share, and 177,831 shares of $1.50 Convertible Cumulative Preferred

Stock, par value $5.00 per share. There were present at the meeting in

person the holders of record of £00 shares of such Common Stock

and — t) - shares of such Preferred Stock and by authentic and valid

proxy, the holders of record of / /if/ 0^7 shares of Common Stock and
/ /

/£4 3 32 shares of Preferred Stock, constituting more than a majority

In title number of shares of stock of the Company having voting power

issued and outstanding, and therefore constituting a quorum.

I report and certify that the following number of shares of such

stock were voted for the approval of Agreement and Plan of Reorganization,

as amended, among Crystal, Crystal-Rico Company, and Rico-Argentine
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Mining Company; and the related Plan of Merger between Crystal-Rico

Company and Rico-Argentine Mining Company, pursuant to the terms

of said agreements:

Common ' Hi i:fn i-i-r.d Total Shares
Shares Shares Voting

Common Pi e.fai i ijtl Total Shares
Shares Shares Voting

/

I report and certify that the following number of shares of such

stock were voted for the election of the following persons as Directors

of the Company to serve until the next Annual Meeting of Stockholders

and until their successors are elected:

Robert F. Roberts
E. M. Knight
T. C. Davis
R. I. Sewell
l_. D. Morgan
!_. G. Caskey, Jr,
Frederick Llchtman
Richard H. Sucher
R. Gordon Bader
James E. Hogle, Jr.

I therefore certify and declare that Messrs. Roberts, Knight,

Davis, Sewell, Morgan, Caskey, Llchtman, Sucher, Bader, and

Hogle have received a plurality of votes of the holders of record at

the close of business, May 30, 1974, of the Company's voting stock

present In person and by proxy at said meeting.

I report and certify that the following number of shares of stock

were voted for the Amendment to the Certificate of Incorporation of the

Company to Increase the number of shares of Common Stock, Par $1.00

to Ten Million:
Percent

Common Preferred Outstanding
Stock Stock Total (as a class)

For
Against

TOTAL
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I therefore certify and declare that the proposition to increase

the shares of Common Stock outstanding has received the necessary

two-thirds vote of the stock represented and voting and such proposition

is hereby adopted by the shareholders.

With respect to the proposition to ratify the appointment of

Ernst & Ernst as auditors, a total of /?0J /$& shares were voted in
T i

favor of the proposition and a total of / <r?0 shares were voted

against tfre proposition. I therefore certify and declare that the

proposition to appoint Ernst & Ernst as auditors for 1974 has been

adopted by the shareholders.

Respectfully submitted,

Dated: June 28, 1974

'/
1
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CRYSTAL OIL COMPANY
P O BOX I 1O!

SHREVEPORT. LOUISIANA 7H63

A N N U A L :-:EH:T:?:G c? sTcc:-::-:c-LD-£as June 23,

B A L L O T

Proposition Number
Shares For Shares

Aeainst

Approval of Agreement and Plan of
Reorganization as amended and related
Plan of rerser with Hlco Argentine
Mlnlre Cospany

Election of Directors:
Robert ? Roberts Frederick Lichtnan
2 V Knight
L D /organ
T C Davis
R T Sewell

Diehard Suc'ner
3 Oordan Bader
Jaoes z, Hogle, Jr
L (j Gas key Jr

"3 Approval of arnendment to Certificate of
Incorporation to Increase authorized
aomtcon stock to ten million shares.

fU Ratify and approve the appolntcent of
Ernst 4 Ernst"as Independent auditors
for the year if*

rSTocT<h61.d6r or Proxy;

hson, inspector

June 29,
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CRYSTAL OIL COMPANY
P O BOX I 101

SHREVEPORT. LOUISIANA, 7 I 5C3

A?:: :TJ4L X E E T T N 3 OF STCCSHCLDEas - June 23,

B A L L O T

Proposi t ion Number
Shares For Shares

Aealr.st

Appro?al of Agreement and Plan of
Reorganization =s amended and related
Plan of Merger v:lth Rico Argentine
Mining Company

Election of Directors:
Robert P.Roberts Frederick Lichtnan
E V. Knight
L D "'organ
T C Davis
R T Sewell

alchard Sucher
H Gordan 3ader
Janes S Hogle, Jr
L 0 Casksy Jr

Approval of amendment to Certificate of
Tncorooratlor. to Increase authorized
comiron stock to ten ollllon shares.

Ratify and approve the appointccnt of
Ernst & Ernst as Independent auditors
for the year

±\
(Stockholder or Proxy; y

Hoire/ joanson, Inspector

June 23,

RAM01592



OATH CF INSPECTOR

STATE OF LOUISIANA {

PARISH OF CADOO {

I, the undersigned, duly appointed to act as Inspector at the

Regular Meeting of Stockholders of Crystal Oil Company to be held

at the Company offices, 600 Ray P. Oden Building, Shreveport, Louisiana,

on June 28, 1974, at 10:00 A.M., COT, being duly sworn, do depose

and say, that I will faithfully execute the duties of Inspector at the said

meeting with strict impartiality and according to the best of my ability.

SWORN TO and subscribed before

me, this 28th day of June, 1974.

Notary Public, Caddo P r̂ilsh, Louisiana
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Mr. Roberts introduced the following officers and associates who

in turn briefly described their operations.

Mr. E. M. Knight

I. Foreign Operations - Crystal-Sharjah Oil Company
(a) Mr. Philip Brennan, Manager located in Sharjah
(b) Negotiations in process for 30% interest to be sold

and expect an answer within a week to ten days

II. Domestic Operations - Production
(a) Several finds were completed this year
(b) Company will aggressively search for new

oil and gas discoveries

HI. Crystal-Rico - Welcomed this new acquisition into
the "Crystal Family"

Requested Mr. Gordon Bader and Mr. James Hogle, Jr.
to join the Board of Directors of the Company

L. D. Morgan

I. Refineries - Four refineries plus one blend terminal
(a) Expansion of Longview Refining to capacity of

11,500 by March 1975.
(b) The Company has three barges at Panama City
(c) Currently moving more volume
(d) Trading material out of refineries to secure product
(e) Supply appears to be improving (FEO has been a big

factor in our operations.)
(f) The royalty oil has been an aid to our operations
(g) Expect to Increase volume in stations and wholesale

T. C. Davis

I. Administrative - Plans at present are to begin bringing
all accounting functions into the Shreveport office. This
will involve a number of new employees. The computer
section is being utilized gradually, and it is anticipated
that this section will be operative in good order by the
end of tine year. Management will benefit from this
supply of good financial Information from the computer.

Fred Lichtman

I. Mr. Ltchtman is currently serving as President of SIGMA
which maintains an office in Washington. Crystal is
fortunate to have Mr. Lichtman representing the Company
in such a position.

Mr. Roberts stated that oil and gas sales increased to 800,000, and
Company revenues increased from 15,000,000 to 17,000,000 monthly.
Mr. Roberts then introduced the Directors of the Company.

Mr. E. W. Schaffer stated that the Arabs did us a favor in that the
crisis helped the Industry and well as the American people realize RAMn-f XQA
our position and needs. Consequently, efforts will be made to KAM01594
develop sufficient sources to handle our needs in the future. It is
expected that there will be a temporary drop of prices.



R E M A R K S T O S T O C K H O L D E R S

I would l ike to f a k e th i s o p p o r t u n i t y to e x p r e s s our

a p p r e c i a t i o n f o r t h e c o n t i n u i n g i n t e r e s t y o u h a v e s h o w n i n C r y s t a l

O i l C o m p a n y , b y your a t t e n d a n c e h e r e t o d a y .

A l t h o u g h t h e e v e n t s o f 1973 w e r e r e v i e w e d I n t h e A n n u a l R e p o r t ,

I w o u l d l i ke t o b r i e f l y h i g h l i g h t s o m e o f t h e m o r e s i g n i f i c a n t o n e s .

Our r e v e n u e s w e r e a t on a l l t i m e h igh o f $ 9 5 , 6 1 6 , 7 7 0 , w h i c h

is ove r a 50% i n c r e a s e f r o m 1972.

O u r n e t i n c o m e w a s $ 3 , 3 5 5 , 0 8 3 o r $ 2 . 0 6 p e r s h a r e .

B r i e f l y , t hese reco rd i n c r e a s e s were resu l t s o f a c q u i s i t i o n s

made in 1972 - S t o n e and Hu tch i son , and in l i m i t e d a m o u n t s , to

l a t t e r 1973^ a c q u i s i t i o n s o f L o n g v i e w and A d o b e , the e x p a n s i o n o f

the F l o r i d a B lend P l a n t , i n c r e a s e s in c r u d e o i l and gas p r i c e s , and

improved p r o d u c t p r i ces ; a l l c o u p l e d w i t h ou r be ing ab le to m a i n t a i n

an adequa te supp l y a t re ta i l l e v e l s w h i c h was brought about by our

t rad ing o f our c rude and o the r a v a i l a b l e s t o c k s fo r f i n i shed p r o d u c t s

and requ i red b l end s t o c k s .

However , the real test of our fu ture p rogress wi l l depend upon

our s u c c e s s in ma in tai nl ng» proper ba lance of all phases of our

bus iness by i n v e s t m e n t o f our funds a v a i l a b l e so as to r e a l i z e the

max imum p r o f i t s f rom al l o f the company a c t i v i t i e s - in o ther w o r d s

"pu t t ing i t al l t o g e t h e r " -- and th is is our aim for 1974 - and the



f u t u r e .

Our r e f i n e r y e x p a n s i o n s a t L o n g v i e w and A d o b e , p l u s ou r

r e o c f i v a t F o n of Cr ys ta I - Pr in ce ton g i v e s us a d a i l y r e f i n i n g c a p a -

c i t y o f ^ b a r r e l s p e r d a y , w i f h o u r B e r r y P e t r o l e u m

C o m p a n y , a n d o u r r e t a i l m a r k e t i n g f a c i l i t i e s a r e c o n s i d e r e d a d e -

quate for the p resen t ; h o w e v e r , the backbone of our who le

o p e r a t i o n i s t he a v a i l a b i l i t y o f c r u d e oi l ; c o n s e q u e n t l y , we a re

a c c e l e r a t i n g ou r e f f o r t s and i n c r e a s i n g ou r d o l l a r s s p e n t i n o i l and

gas e x p l o r a t i o n and d e v e l o p m e n t i n ou r p r i n c i p a l a r e a s o f e x p l o r a t o r y

a c t i v i t i e s - T e x a s , L o u i s i a n a , I l l i n o i s B a s i n , a n d A r k a n s a s .

.We i n tend to spend m o s t o f our a v a i l a b l e funds in e x p l o r a t i o n

for c rude o i l and gas - a l t h o u g h the s c a r c i t y o f tubu lar goods and

a v a i l a b i l i t y o f d r i l l i ng r igs pose c r i t i c a l p r o b l e m s in t h i s r i s k y

pursu i t , we mus t c o n t i n u e th is a c c e l e r a t e d e f f o r t , and th i s we

I n t e n d t o d o .

We a l s o a re s e e k i n g f u r t h e r a c q u i s i t i o n s and p u r c h a s e s to

augmen t ou r o p e r a t i o n s . Wi th a c o n t i n u e d f a v o r a b l e e c o n o m i c s i t u -

a t i on b rough t abou t by demand fo r e n e r g y , and w i t h s o m e s u c c e s s e s

in our e x p l o r a t i o n e f f o r t s , we a n t i c i p a t e an e x c e p t i o n a l l y good

year dur ing al l of 1974 and the immed ia te y e a r s ahead .

- 2 -

RAM01596



OATH OF INSPECTOR

STATE OF LOUISIANA 5

PARISH OF CADDO j

I, the undersigned, duly appointed to act as Inspector at the

Regular Meeting of Stockholders of Crystal Oil Company to be held

at the Company offices, 600 Ray P. Oden Building, Shreveport, Louisiana,

on June 28, 1974, at 10:00 A.M., COT, being duly sworn, do depose

and say, that I will faithfully execute the duties of Inspector at the said

meeting with strict impartiality and according to the best of my ability.

/
I , T

SWORN TO and subscribed before

me, this 28th day of June, 1974.

lotkry PuoUc~, Caddo ParlsK, LTouistana
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CRYSTAL OIL COMPANY
600 Oden Building

Shrtveport, Louisiana 71163

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 28, 1974

To the Stockholders of
CRYSTAL OIL COMPANY:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Crystal Oil Company,
a Maryland corporation ("Crystal"), will be held at the office of Crystal, 600 Oden Building, Shreveport,
Louisiana, on Friday, June 28, 1974, at 10:00 A.M., Central Daylight Savings Time, for the following
purposes:

1. To consider and act upon the approval of an Agreement and Plan of Reorganization dated
February 2, 1974, as amended by agreement dated May 8, 1974 (the "Agreement"), among
Crystal, Crystal-Rico Company, a Texas corporation and wholly-owned subsidiary of
Crystal ("CRC"), and Rico-Argentine Mining Company, a Utah corporation ("Rico"), and
the related Plan of Merger (the "Plan of Merger") between CRC and Rico under the terms
of which, among other things, Rico would be merged into CRC in exchange for 650J22_
shares of common stock, SI.00 par value, of Crystal. In addition Crystal will issue to Rico
shareholders certificates of contingent interest evidencing the right to receive in the aggregate
up to an additional 89,000 shares of Crystal Common Stock as set forth in the Plan of Merger.
The Agreement and Plan of Merger are annexed to the Proxy Statement as Appendix A and
Appendix B, respectively;

2. To elect a Board of Directors to serve until the next annual meeting of stockholders and until
their successors are elected;

3. To consider and act upon a proposed amendment of the Certificate of Incorporation of Crystal
which would increase the Dumber of shares of common stock which Crystal is authorized to
issue from 5,000,000 to 10,000,000, approval of which has been declared advisable by resolution
of the Board of Directors;

4. To ratify the appointment of Ernst & Ernst as independent auditors; and
5. To transact such other business as may properly come before the meeting or any adjournment

thereof.

The Board of Directors has fixed the close of business on May 30, 1974, as the date for the
determination of stockholders entitled to notice of and to vote at the meeting.

The management welcomes the personal attendance of stockholders at the meeting. However,
whether or not you expect to be present at the meeting please fill in, date and sign the enclosed proxy and
return it to Crystal in the enclosed envelope, which requires no postage if mailed in the United States.

By Order of the Board of Directors,

L. G. CASKEY, JR.
Secretary

The date of this Notice of Annual Meeting and Proxy Statement is May 30, 1974

RAM01598



TABLE OF CONTENTS

Introduction ................................................... 1
Solicitation and Voting ........................................... 1
Summary of Proposed Merger ..................................... 2

Introduction ............................................... 2
Businesses of Crystal and Rico ............................... 2
Reasons for the Merger ...................................... 2
The Plan of Merger ........................................ 3
Conditions and Termination ................................... 4
Effect on Investment Company Act Status ........................ 4
Federal Tax Consequences .................................... 5
Accounting for the Merger .................................... 5
Effect of Merger on Stockholder Rights; Crystal Common Stock ...... 5
Vote Required and Dissenter's Rights ........................... 6
Post-Merger Operations of Rico ............................... 6

Comparative Per Share Data ...................................... 6
Market Prices ....................... . ...................... 6
Earnings and Book Value .................................... 7
Dividends ................................................. 8

Capitalization ........ . ...................................... ... 9
Crystal Oil Company and Subsidiaries — Statement of Consolidated Operations 10
Rico-Argentine Mining Company — Statement of Operations ............ 14
Pro Forma Condensed Combined Statement of Operations ............... 17
Pro Forma Condensed Combined Balance Sheet ....................... 18
Business and Properties of Crystal .................................. 19

Lines of Business ........................................... 19
Oil and Gas Exploration and Production ........................ 19
Developed Oil and Gas Properties .............................. 19
Undeveloped Properties ...................................... 22
International Operations ............................. , ........ 22
Oil and Gas Reserves ........................................ 22
Marketing of Petroleum Products .............................. 24
Refining and Processing of Petroleum Products .................... 25

Competition and Regulation ...................................... 27
Litigation ..................................................... 30
Management and Employees of Crystal .............................. 31
Remuneration and Transactions with Management .................... 33
Common Stock and Other Securities of Crystal ........................ 36
Business and Properties of Rico .................................... 38

Real Properties ............................................. 38
Investments in Other Companies ............................... 39
Employees ................................................. 41
Investment Company Act Status ................................ 41

Principal Shareholders ........................................... 41
Description of Rico Common Shares ................................ 41
Financial Statements ............................................ 42
Experts ....................................................... 42
Legal Opinion ................................................. 42
Registration Statement ........................................... 42
Election of Directors ............................................ 43
Amendment of Certificate of Incorporation to Increase the Number of Shares

of Authorized Common Stock From 5,000,000 to 10,000,000 .......... 43
Selection of Auditors ............................................ 44
Other Proposed Action ........................................... 45
Index to Financial Statements .......................... . ........... F-l
Appendix A — Agreement and Plan of Reorganization . . •. ............... A-l

Amendment to Reorganization Agreement ............... A-20
Appendix B — Plan of Merger .................................... B-2

RAM01599



CRYSTAL OIL COMPANY
600 Odea Building

Shreveport, Louisiana 71163

PROXY STATEMENT

Annual Meeting of Stockholders
June 28, 1974

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation of proxies by the management
of Crystal Oil Company, a Maryland corporation ("Crystal"), for use at the Annual Meeting of Stock-
holders of Crystal to be held June 28, 1974, and at any adjournment thereof.

Among the matters to be acted upon at the Annual Meeting is a proposal for the merger (the
"Merger") of Rico-Argentine Mining Company, a Utah corporation ("Rico"), into Crystal-Rico Com-
pany, a Texas corporation and wholly-owned subsidiary of Crystal ("CRC"), in exchange for
650,127 shares of common stock, $1.00 par value, of Crystal ("Crystal Common Stock"), all pursuant
to an Agreement and Plan of Reorganization dated February 2, 1974, as amended by agreement dated
May 8, 1974 (the "Agreement"), among Rico. CRC and Crystal, and the related Plan of Merger (the
"Plan of Merger") between Rico and CRC. In addition, Crystal will issue certificates of contingent
interest for the issuance of up to 89,000 additional shares of Crystal Common Stock under certain
circumstances as set forth in the Plan of Merger. Stockholders will also be asked to elect ten directors,
approve an increase in the authorized Crystal Common Stock to 10,000,000 shares, and ratify the
appointment of auditors.

SOLICITATION AND VOTING
Crystal will bear the cost of solicitation of proxies for the Annual Meeting. Solicitation of proxies

will be primarily by mail, and it is anticipated that the proxy materials will be mailed to stock-
holders on or about June 3, 1974. Proxies may also be solicited personally by officers and employees
of Crystal at nominal cost Brokerage houses and other custodians, nominees and fiduciaries will be
requested to forward soliciting material to the beneficial owners of Crystal Common Stock and will be
reimbursed for their reasonable expenses. All properly executed proxies will be voted (except to the
extent that authority to vote in the election of Directors has been withheld), and where a stockholder
has specified how the proxy is to be voted, it will be voted in accordance with such specification. Proxies
submitted without specification will be voted for the proposed nominees for Directors and the proposals
set forth herein. Any stockholder may revoke his proxy at any time before it is voted by giving written
notice of revocation to the Secretary of Crystal.

Stockholders of record at the close of business on May 30, 1974, are entitled to vote at the
meeting or any adjournment thereof. As of the record date the issued and outstanding voting stock of
Crystal consisted of 1,599,917 shares of Crystal Common Stock and 177,831 shares of $1.50 Convertible
Cumulative Preferred Stock, Series A (the "Series A Preferred Stock"). Each of such shares is entitled
to one vote at the meeting. As of the record date, Robert F. Roberts, President of Crystal, owned of
record and beneficially 530,628 shares of Crystal Common Stock, constituting approximately 30% of
the shares entitled to vote at the meeting, and the directors and officers of Crystal, including Mr.
Roberts, and their associates held an aggregate of approximately 653,780 shares (37%) entitled
to vote at the meeting. Management of Crystal expects that these shares held by such persons will be
voted in favor of the proposed Merger.

1
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SUMMARY OF PROPOSED MERCER
Introduction

Separate meetings of the stockholders of Crystal and Rico have been called to consider and
vote upon the proposed Merger. The following is a summary of certain provisions of the Agreement
and the related Plan of Merger and other information described in more detail elsewhere in this
Proxy Statement. This summary is necessarily incomplete and selective, and each stockholder should
read carefully the more detailed sections of this Proxy Statement and the attached Agreement and
Plan of Merger.

All information contained in this Proxy Statement concerning Crystal, RJCO and CRC has been
provided by their respective managements. As used herein, the term "Crystal" includes Crystal Oil
Company and its subsidiaries, unless otherwise indicated.

Businesses of Crystal and Rico

Crystal. Crystal is an independent oil company engaged in exploration, production and refining
of oil and gas and marketing of petroleum products. Crystal's present exploration activities are on-shore
in Southern and Southwestern United States and in the Illinois Basin. Crystal's present major producing
properties are located in Louisiana and Texas.

Since 1970 Crystal has become a more integrated company by expanding its refining and marketing
activities, chiefly by acquisition of operating companies and facilities. These acquisitions were for cash,
notes, common stock, convertible preferred stock and convertible notes. As a result, Crystal now
operates four oil refineries, one gas processing plant and a gasoline blend plant having an aggregate
capacity of approximately 27,300 barrels per day and approximately 230 gasoline service stations in
the South and Midwest.

In recent years Crystal has made substantial bank borrowings in connection with the acquisition
of its oil and gas properties, refineries and service stations. Crystal's exploratory drilling activities are
primarily financed through internally generated funds. During 1972 and 1973 Crystal's drilling,
activities were substantially curtailed due to a shortage of working capital. Moreover, in order to
accelerate its drilling programs and to expand its refining capacity, Crystal's capital requirements are
expected to increase.

Rico. Rica was organized in 1911 as a mining company and until 1971 was engaged in mining,
milling and processing ores from its mineral properties located in southwestern Colorado. After
several years of unprofitable operation, production from Rico's mines was suspended in 1971,
although exploration has continued. Recently Rico has commenced a process for recovery of gold
aad silver from stockpiled ores.

Rico's principal asset is its 102,034 shares of Series A Convertible Preferred Stock of American
Metal Climax, Inc. ("Amax Stock") acquired in June 1973 in exchange for the shares of Banner Mining
Company stock held by Rico for many years.

Rico's primary source of income is the dividends received from American Metal Climax, Inc.,
which presently aggregate $535,000 per year.

Reasons for the Merger

The Merger was approved unanimously by all of the members of the Boards of Directors of Crystal,
CRC and Rico voting thereon in February 1974. and was revised in May 1974 to provide for the
contingent issuance of additional shares in view of a decline in the market price of Crystal Common
Stock. The terms of the Plan of Merger and Agreement were arrived at by negotiations between the
principal stockholders and officers of Crystal and Rico. The primary factors considered were existing
assets, operations, book values, market prices, earnings trends, net operating earnings and economic
conditions affecting both companies.
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The Boards of Directors of Crystal and Rico have concluded that the terms of the Merger are
fair and reasonable to both companies and their stockholders and are of the opinion that the greater
financial strength of the combined companies will enhance their prospects for continued growth. The
Board of Directors of Crystal recommends that its stockholders approve the Merger primarily because
of the liquidity of Rico's current assets and marketable securities which may be utilized to secure
borrowings and to generate additional working capital for Crystal, as well as the possible diversification
afforded by Rico's mining properties. The Board of Directors of Rico recommends that its stockholders
approve the Merger in order to enable Rico's stockholders to participate in an integrated independent
oil company.

The Plan of Merger
The Plan of Merger provides for the statutory merger of Rico into CRC, which was organized

by Crystal on January 21, 1974 for purposes of the Merger. Upon consummation of the Merger, CRC
will succeed to all the business, assets and properties and will assume all obligations and liabilities
of Rico. CRC's name will be changed to "Rico-Argentine Mining Company" and, by reason of the
Merger, Rico will become a wholly-owned subsidiary of Crystal. Robert F. Roberts is and will remain
the sole Director of the surviving corporation. However, two persons designated by Rico, R. Gordon
Bader and James E. Hogle, Jr., will be nominated for election to the Board of Directors of Crystal
at its annual meeting of stockholders. See also "Management and Employees of Crystal".

On the effective date of the Merger each outstanding share of Rico Common Stock will be con-
verted into 0.67 of a share of Crystal Common Stock. The shareholders of Rico will be notified
promptly of the effective date of the Merger after it has been consummated, and will be advised as to
the procedure for surrender and exchange of stock certificates representing Rico Common Stock for
certificates representing shares of Crystal Common Stock. Until so surrendered, certificates nominally
representing Rico Common Stock will be deemed for all corporate purposes (other than the payment
of dividends) to evidence the number of shares of Crystal Common Stock which the holder thereof
would be entitled to receive upon surrender. No dividends will be paid to the holder until he surrenders
his certificate representing the Rico Common Stock.

In addition, Rico stockholders upon surrender of certificates representing Rico Common Stock
will receive certificates of contingent interest evidencing the right to receive an aggregate of up to
89,000 additional shares of Crystal Common Stock, or approximately 0.0917 of a share of Crystal
Common Stock (subject to adjustment for any stock dividend, stock split, reverse split or similar
change in the number of outstanding shares of Crystal Common Stock) for each share of Rico
Common Stock, if the market price of Crystal Common Stock is less than $18 per share one
year subsequent to the effective date of the Merger. However, the number of contingent shares
which Crystal may become obligated to issue will be correspondingly reduced to the extent that
the market price of the Amax Stock is less than $116 per share on such date, as more particularly
described in the Plan of Merger annexed as Appendix B. The market price of Crystal Common
Stock or Amax Stock to be computed by reference to the average closing price on the
American Stock Exchange and the New York Stock Exchange, respectively, for the 40 trading days
immediately prior to such date. The certificates of contingent interest are non-transferable except by
will or the laws of descent and distribution and will be issued to all persons who are record holders
of Rico Common Stock on the effective date of the Merger.

No fractional shares or scrip certificates will be issued pursuant to the Plan of Merger. In lieu
thereof, each holder of Rico Common Stock entitled to a fractional interest in shares of Crystal
Common Stock on the effective date of the Merger shall be entitled to an amount of cash equal to
the market value of such fraction on the effective date of the Merger. The holders of certificates of
contingent interest who would otherwise be entitled to fractional shares shall receive cash payments
equal to the market value of such fraction one year subsequent to the effective date of the Merger.

If the Merger is approved by the stockholders of Crystal and Rico, the Merger will become
effective upon the filing of the Plan of Merger in the States of Texas and Utah. It is presently expected
that the Merger will become effective on or about July 5, 1974.



Conditions and Termination
The Agreement provides that consummation of the Merger is subject to certain conditions, including

among other things (i) approval by the respective stockholders of Crystal and Rico, (ii) compliance
with certain respective covenants such as the absence of any material changes in the businesses or
operations of either Crystal or Rico and the use of best efforts by both parties to consummate
the proposed Merger, (iii) the accuracy and confirmation at the closing date of the respective repre-
sentations and warranties, (iv) receipt of opinions of Butler, Binion, Rice, Cook & Knapp, Houston,
Texas, and Prince, Yeates, Ward, Miller & Geldzahler, Salt Lake City, Utah, counsel for Crystal and
Rico respectively, concerning various legal matters, and (v) various consents and regulatory approvals.
It is expected that all of the conditions of the Agreement will be complied with, but any condition
(except for approval by stockholders and regulatory authorities) may be waived by the party entitled
to the benefits thereof. A waiver of any condition will not require the approval of the stockholders
of any party, unless such waiver might have a material effect upon the stockholders of such party. Upon
consummation of the Merger certain affiliates of Rico will indemnify Crystal with respect to certain
of the representations and warranties of Rico in the Agreement and as to information furnished by
Rico in connection with the Registration Statement filed by Crystal.

Crystal will pay a finder's fee to First Corporate Finance Corporation of Dallas, Texas, calculated
on the basis of 2% of the first three million dollars and 1% of the excess thereover of the aggregate
market value of the Crystal Common Stock to be issued to the stockholders of Rico on the Closing
Date in connection with the transaction.

The Agreement and the Plan of Merger may be terminated prior to the effective date of the Merger
by (i) mutual consent of the Boards of Directors of Rico and Crystal, or (ii) by the Board of Directors
of either Rico or Crystal if the Merger is not consummated by June 30, 1974, or (iii) if any of the
conditions have not been met or waived by the party entitled to the benefits thereof.

Effect On Investment Company Act Status
For several years Rico has been subject to certain provisions of the Investment Company Act

of 1940 ("the 1940 Act") but has been exempted from its registration requirements. See "Business
and Properties of Rico-Investment Company Act Status." Under section 13 of the 1940 Act, unless
authorized by the vote of a majority of its outstanding shares, it would be unlawful for Rico (i) to
change the nature of its business so as to cease to be an investment company, or (ii) to deviate from
its investment policy in respect of concentrating investments in any particular industry. Thus, the
approval of the-Merger by Rico's shareholders is also intended to satisfy the condition of section 13
of the 1940 Act (if it is deemed applicable to the Merger) since upon consummation of the Merger
neither Rico nor Crystal will be subject to the provisions of the 1940 Act. One of the conditions
to the Merger is that counsel for both Rico and Crystal must be satisfied that all necessary authorizations
or approvals as may be required by the provisions of the 1940 Act have been obtained.

Section 17(a) of the 1940 Act provides, in pertinent part, that it is unlawful for an affiliated
person of an investment company to purchase securities from or sell securities to the investment
company. Section 17(b), however, provides that the Securities and Exchange Commission may grant
an exemption from the prohibition of section 17(a), if after the filing of an appropriate application
with the Commission, the Commission determines the terms of the proposed transactions are reasonable
and fair. Although there is no judicial or administrative precedent that resolves the question, counsel
for both Rico and Crystal are of the opinion that the Merger does not involve a purchase or sale
between an affiliate and an investment company within the meaning of section 17(a). Accordingly,
no application under section 17(b) will be filed with the Commission seeking an exemption from
section 17(a).

Concurrently with the execution of the Agreement and the Plan of Merger, Crystal agreed that,
in the event the Merger is consummated, if it did not make mutually satisfactory arrangements for
the continued employment of certain employees of Rico on or before June 30, 1975, it would make
termination payments to such employees aggregating as much as $ 160,000. In addition, pursuant to a
longstanding arrangement, Rico transferred to Mr. Sherman B. Hinckley, President and Director of Rico,
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a residence in Rico, Colorado, which he has occupied while there on company business from time to
time over many years. Because counsel for Rico believes that each of these transactions was in violation
of section 17(d) of the 1940 Act and therefore void, the transactions have been formally rescinded
and are of no further force or effect. Section 17(d) provides that it is unlawful for an affiliated person
of an investment company, acting as principal, to participate in or effect any transaction in connection
with any joint enterprise or arrangement in which such investment company is a participant. Since the
transactions have been rescinded, Rico does not intend to file an application under Rule 17d-l under
the 1940 Act to obtain approval of such transactions.

In response to a request by Rico's counsel, the staff of the Securities and Exchange Commission
stated in a letter dated May 7, 1974, that it would not recommend that the Commission take any
action with respect to any of the transactions noted above if the Merger proceeds without the filing
of applications under either section 17(b) or Rule 17d-l.

Federal Tax Consequences

It is a condition of effectiveness of the Merger that Rico receive the opinion of its counsel to the
effect that (i) the Merger will constitute a reorganization within the meaning of Section 368 and related
sections of the Internal Revenue Code of 1954, as amended; and (ii) that the Merger will not result
in the recognition of gain or loss to Rico or its shareholders, except insofar as gain or loss may be
recognized to the extent of cash received for fractional shares. The basis of the Crystal Common Stock
received by the holders of Rico Common Stock will be the same as the basis of the Rico Common Stock
exchanged therefor adjusted to the extent of any cash received for fractional shares; and the holding,
period of such shares of Crystal Common Stock will include the holding period of such shares of Rico
Common Stock surrendered if such Rico Common Stock was a capital asset in the hands of the holder.

Accounting for the Merger

In accordance with generally accepted accounting principles, the Merger will be accounted for
as a purchase because of (1) the possible disposition of a significant portion of the assets of Rico
within two years after the effective date of the Merger and (2) the possible issuance of contingent
shares of Crystal Common Stock more than one year from the effective date of the Merger.

Effect of Merger on Stockholder Rights; Crystal Common Stock

Upon consummation of the Merger the holders of Rico Common Stock will become stockholders
of Crystal and will have the rights provided to stockholders under the charter and bylaws of Crystal and
under Maryland corporate law. There are no material differences regarding the rights of holders of
shares of Common Stock of Crystal and Rico as provided in their respective charters and bylaws or as
provided in the corporate laws applicable to them, respectively, except that Rico stockholders have the
pre-emptive right to acquire additional stock issued by Rico, which Crystal stockholders do not.
However, while Rico Common Stock is Rico's only outstanding class of stock, Crystal, in addition to
its Common Stock, has outstanding a class of preferred stock, which has certain preferences as to
dividends and distributions upon liquidation, as well as other outstanding securities issued under
terms which place certain restrictions on the payment of dividends and other activities of Crystal.
See "Common Stock and Other Securities of Crystal".

Crystal Common Stock is listed on the American and Pacific Coast Stock Exchanges. As of
May 13, 1974, approximately 1,599,917 of such shares were outstanding and an additional 685,339
shares have been reserved for issuance upon conversion of convertible securities and stock options
(excluding the shares to be issued upon consummation of the Merger). The 650,127 shares of Crystal
Common Stock to be issued to holders of Rico Common Stock will constitute approximately 29% of all
Crystal Common Stock issued and outstanding immediately following the Merger.



Crystal has agreed to list the shares of Crystal Common Stock issuable upon the Merger on the
American Stock Exchange. The Crystal Common Stock issuable upon the Merger has been registered
under the Securities Act of 1933, but certain stockholders of Rico who are controlling persons
("affiliates") of Rico must comply *ith certain requirements of that Act on transfer of their Crystal
Common Stock. Crystal has agreed, at its expense and under certain conditions, to register the Crystal
Common Stock under the Securities Act of 1933 issued in the Merger to such affiliates.

Vote Required and Dissenter's Rights

The affirmative vote of the holders of a majority of the outstanding shares of Rico Common Stock
is required for approval of the Merger. ...... . :

The affirmative vote of holders of a majority of the Crystal Common Stock and Series A Preferred
Stock of Crystal represented and voting at the meeting, voting together as a single class, is required for
approval of the Merger. The presence at the meeting, in person or by proxy, of the holders of a majority
of the outstanding voting stock of Crystal is necessary to constitute a quorum.

As the sole voting stockholder of CRC, Crystal has approved the Merger.

Under Section 16-10-75 of the Utah Business Corporation Act, Rico stockholders do not have
appraisal or similar rights in the event they dissent from the Merger. Crystal stockholders do not have
appraisal or similar rights in the event they dissent from the Merger.

Post-Merger Operations of Rico

Crystal may utilize a portion or all of the investment securities owned by Rico over the next
several years in order to provide funds for working capital needs of Crystal or for acquisitions or to
provide funds to be applied hi retirement of some of Crystal's outstanding indebtedness. Crystal will
continue the treatment of stockpiled ores presently carried on by Rico and intends to study the feasi-
bility of reactivating Rico's mining activities in the light of the increasing market value of gold, silver
and other metals. See "Business and Properties of Rico — Real Properties".

COMPARATIVE PER SHARE DATA

Market Prices

The following table sets forth certain information relating to the market prices of Rico Common
Stock and Crystal Common Stock for the calendar periods indicated. The information pertaining to
both the Rico Common Stock and the Crystal Common Stock reflects the high and low closing prices
on the American Stock Exchange.

Calendar Period

1972 — First Quarter $ 9V*

Second Quarter

Third Quarter

Fourth Quarter

1973 — First Quarter

Second Quarter

Third Quarter

Fourth Quarter 10H

1974 _ First Quarter

Rico
Common Stock
High

t 9V*

9tt

9%

7V*

8%

8%

8%

10H
ll-/<

Low

$ 7V*

7Vi

6%

5V4

6V4

7

7V*

7
8V4

Crrital
Common Stock
High

$12%
12*.
\\V4

12V*

10**

9V4

16

22'/s

21%

Low

$ 8*8

9Vi

9V*

9%
6Vi

6%

6%

12%
12%
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Earnings and Book Value

The following table reflects certain historical and pro forma per share data based upon the financial
statements of Crystal and Rico appearing elsewhere herein, applicable to Crystal Common Stock and
Rico Common Stock. Historical earnings per share are for the five years ended December 31, 1973
(Crystal), and June 30, 1973 (Rico). Pro forma earnings per share and book value per common share
are as of December 31, 1973, or the year then ended.

1969 1970 1971 1972 1973
Net Income (Loss):

Crystal Oil Company
and Subsidiaries

Historical
Primary

Before extraordinary items $(0.27) $(0.13) $(0.24) $(0.25) SI. 10
Extraordinary items — — — (0.80) .96
Net income (loss) $(0.27) $(0.13) $(0.24) $(1.05) $2.06

Fully Diluted
Before extraordinary items $ .98
Extraordinary items .64
Net income $1.62

Pro forma combined
Primary

Before extraordinary credit $ .84
Extraordinary credit .62
Net income $1.46

Fully Diluted
Before extraordinary credit $ .63
Extraordinary credit .46
Net income $1.09

Rico-Argentine Mining Company
Historical

Before extraordinary items $(0.06) $ 0.08 $(0.51) $(0.13) $(0.09)(1)
Discontinued operations (0.18) (0.14) (0.04) — —

_Extraordinary items — .34 2.45 — —
Net income (loss) $(0.24) $ 0.28 $ 1.90 $(003) $(OQ9)(1)

Pro forma combined $ .98 (2)

Book Values:
Crystal

Historical $ 7.17
Pro forma combined $ 9.82

Rico
Historical $ 1.48
Historical after adjustment of Rico's marketable

securities to current value net of tax effect... $10.18
Pro forma combined $ 6.58 (2)

(1) Earnings per share for the 12 months ended December 31, 1973 (unaudited) were $.19.
(2) Applicable to one share of Rico Common Stock or 0.67 share of Crystal Common Stock.
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Three Months Ended
March 31

(unaudited)
1973 1974

Net Income
Crystal Oil Company

and Subsidiaries
Historical

Primary
Before extraordinary credit S0.19 $0.73
Extraordinary credit — 0.39
Net income $0.19 $1.12

Fully Diluted
Before extraordinary credit $0.19 $0.57
Extraordinary credit — 0.32
Net income $0.19 $0.89

Pro forma combined
Primary

Before extraordinary credit $0.52
Extraordinary credit 0.31
Net income $0.83

Fully Diluted
Before extraordinary credit $0.46
Extraordinary credit 0.25
Net income $0.71

Rico-Argentine Mining Company ,
Historical $0.02 $0.09
Pro forma combined $0.56

Supplemental Information

The pro forma primary net income per share assuming the 1973 acquisitions by Crystal Oil
Company (see-Note 1, Notes to Statement of Consolidated Operations — Crystal) had been con-
summated as of January 1, 1973, would be $1.99 per share.

Dividends

Crystal has paid no dividends on its Common Stock and does not contemplate the payment of cash
dividends in the foreseeable future, since it anticipates using any earnings available for its development
and exploration programs, capital improvements, possible future acquisitions, and other purposes. The
payment of cash dividends is currently restricted under the Indenture relating to Crystal's outstanding
Debentures and under the terms of the Loan Agreement relating to certain of Crystal's bank borrowings.
However, Crystal pays quarterly dividends presently amounting to $67,446.75 to holders of its Series A
Preferred Stock. See "Common Stock and other Securities of Crystal"

Rico has paid no dividends on its Common Stock in the last five years but anticipates that it
will distribute a portion of dividends received on the Amax Stock as a $.10 per share dividend to its
stockholders prior to consummation of the Merger. See "Business and Properties of Rico".
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CAPITALIZATION

The capitalization of Crystal and Rico as of April 30, 1974, and the pro forma combined
capitalization after giving eflect to the proposed merger and the proposed increase in authorized
common stock of Crystal are as follows:

Cryftal
Long-term debt:

Crystal
Mortgage notes (prime rate

plus 3%) to bank due
$236,111 monthly until
November 1979 $15,819,445

Mortgage notes (prime rate)
due $250,000 semi-annu-
ally until January 1979 .. 2,500,000

7% Convertible Subordina-
ted Debentures (due 1984) 2,284,000

Other 2,130,835

Rico

$ -

Rico
None

$22,734,280 $ —

Capital Stock:
Crystal

Preferred stock, par value
$5 per share (authorized
1,000,000 shares)

Common stock, par value
$1 per share (authorized
10,000,000 shares)

Rico_
Common stock, par value

$.50 per share (authorized
1,250,000 shares)

177,831 shs(l) —

1,599,917 shs (2) —

970,340 shs

Pro Fomu
Combined

$15,819,445

2,500,000

2,284,000

2,130,835

$22,734,280

177,83 lshs(l)

2,250,044 shs( 2) (3)

(1) Does not include 22,400 shares reserved for conversion of notes payable.

(2) Does not include shares reserved for the indicated purposes:
Convertible notes and preferred stock 406,274 shs
Convertible subordinated debentures 197,765
Stock options 81,300
Warrants 15.000

V 700.339 shs

(3) Does not include 89,000 shares contingently issuable as provided for in the Plan of Merger.
(4) See Note I to the Consolidated Financial Statements — Crystal for the information relating to

leases.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES

STATEMENT OF CONSOLIDATED OPERATIONS

Five years ended December 31, 1973

The following statement of consolidated operations of Crystal Oil Company and its subsidiaries for
the five years ended December 31, 1973, has been examined by Ernst & Ernst, independent accountants,
whose report thereon appears elsewhere in this Proxy Statement. The statement, should be read in
conjunction with the related financial statements and notes thereto and report of Ernst & Ernst included
elsewhere in this Proxy Statement.

Year Ended December 31

Revenues
Marketing revenues . . . . . . , - -

Other income

Cost and Operating Expenses
Purchased refined products and other

merchandise

Lease operating expenses

Taxes, other than income taxes
Exploration costs, including producing lease

ahanAioro'nu , , . . . ,
Depletion and depreciation
Interest and amortization of debt expense —

Note 3

Income (Loss) Before Income Taxes,
Equity in Earnings of Bank and Ex-
traordinary Items

Income Taxes — Note 4
Income (Loss) Before Equity in Earn-

ings of Bank and Extraordinary Items
Equity in Earnings of Bank — Note 1

Income (Loss) Before Extraordinary
Uems . , . . . . , ,

Extraordinary credit — reduction in Federal income
tax provision resulting from tax loss carryfor-

Extraordinary Charges
Abandonment of oil and gas properties

Loss on sale of bank stock investment

Net Income (Loss)
Cash Dividends on Preferred Stock
Net Income (Loss) Applicable to Common Stock
Average Number of Common Shares Outstanding
Average Number of Common Shares Outstanding

Per Common Share — Note 5
Income (loss) before extraordinary items . . .
Extraordinary items
Net income (loss)

Per Common Share Assuming Full Dilution —
Note 5

Income (loss) before extraordinary items . . .

Net income

Book value per share of Common Stock

1969

$2,277,816

4,029,192
417,489

6.724.497

1,739,370
503,967

1,039,130

318,961
430,522

1,322,098
1.439,007

299.790
7,092,845

(368,348)

(368,348)

(368,348)

^^___
_

S (368,348)
S --
$ (368,348)

1,344.314

$(0.27)

$(0.27)

1970

$3,847,704
815,061

4,630,153
111,826

9,404,744

2.905,056
783,731

1,144,788
585,341
193,932
346,323
464,928

709,805
1,826,649

664,086
9.624.639

(219,895)

(219,895)
39,066

(180,829)

^^^

—
—$(180.829)

$ —
$(180.829)

1.464.708

$(0.13)

$(0.13)

1971

$17,872.615
5.315,916
4,853,910

183,862
28,226,303

13,709,598
3,709,469
1,368.639
3,307,077
2,053,449

430,783
461360

567,396
1.878,939

1,165,602
28,652.912

(426,609)

(426,609)
116,632

(309,977)

—
—$ (309.977)

$ 43,962
$ (353,939)

1,467,463

$(0.24)

$(0.24)

1972

$51, ,468,401
5,396,938
5,776.174

564,576
63,206,089

41,296,331
9,317.081
1.533,565
3,562,389
U983.28S

529,422
482,654

588,031
2,444,741

1,699,855
63,437,354

(231,265)

(231,265)
92.192

(139.073)

(798.221)
(325,933)
(60.691)

(1,184,845)
$(1.323,918)

$ 223.292
$(1.547,210)

1.475.436

$(0.25)
(0.80)

$(1.05)

1973

$80,246,708
9,438,916
5,438,900

492,246
95,616,770

65,951,158
9 641 643
1,724,015
6417 185

951,006
544 137
478,170

1,435,868
2,804.503

1,907.002
91.854,687

3,762,083
1,837,000

1.925,083

1,925,083

1,430,000

^^m_

1.430,000
$ 3,355.083

$ 301,012
$ 3,054.071

1,482.088

2,236.617

$1.10
.96

$2.06

$ .98
.64

$1.62

$7.17

10

RAM01609



CRYSTAL OIL COMPANY AND SLBSIDLA.RIES

NOTES TO STATEMENT OF CONSOLIDATED OPERATIONS

Note 1 — In October 1970, all of the outstanding stock of Berry Petroleum Company (refinery opera-
tions) was purchased. Berry contributed revenues and net loss in the amount of 5815,000 and (516,750),
respectively, from the date of acquisition to December 31, 1970. Also during 1970, a 24.9^ interest
in the stock of Louisiana Bank and Trust Company was acquired and \vas accounted for on the equity
method until the ownership dropped below 20% in 1972.

In July, October, and November of 1971, all of the outstanding stock of Tulsa Oil Corporation,
Crystal Petroleum Company, and Eastern Petroleum Company (retail marketing operations), respectively,
was purchased, at an aggregate cost of $4,059,000 comprised of 138,000 shares of preferred stock
valued at $25 per share, notes in the amount of $350,000 and acquisition costs of $259,000. These
acquisitions contributed revenues and net income in the amount of $11,628,000 and $175,000,
respectively, from the respective date of acquisition to December 31, 1971.

In June and July 1972, all of the common stock of the Stone Independent Oil Distributors, Inc.
and subsidiary and affiliates, and Joe E. Hutchison Distributing Company and affiliates (retail
marketing and terminal storage operations), respectively, was purchased, at an aggregate cost of
$4,297,600 comprised of 62,800 shares of preferred stock valued at $25 per share, notes in the
amount of $1,728,000, cash of $962,000 and acquisition costs of $37,600. These acquisitions contrib-
uted revenues and net income in the amount of $10,347,000 and $314,000, respectively, from the
respective date of acquisition to December 31, 1972.

Effective October 31, 1973, November 30, 1973, and December 14, 1973, all of the common
stock of the Longview Refining Company and Adobe Refining Company and certain assets of the
R. J. Oil & Refining Company and affiliate, respectively, were purchased at an aggregate cost of
$9,350,628 composed of cash of $4,762,389, notes in the amount of $4,457,000, and acquisition
costs of $131,239. Contingency payments representing 10% of net income of the Longview and
Adobe refineries will be required to be paid for 12 years and 10 years, respectively, after Crystal has
recouped out of future net income its investment, advances and capital improvements, if any. How-
ever, the payments will commence no later than April, 1977 and November, 1979, respectively. The
acquisitions of Longview and Adobe contributed revenues and net income in the amount of $3,336,000
and $642,000, respectively, from the respective date of acquisition to December 31, 1973. R. J. Oil &
Refining Company had no operations during 1973.

The following pro forma financial data are based in part on unaudited financial statements of the
companies purchased during 1973 and 1972 and on the assumption that the purchases were con-
summated as of January 1, 1972:

1972

Revenues ...................................... $112,195,000 $86,675,000
Net income (loss) before extraordinary items .......... 2,544,000 (800,000)
Net income (loss) ............................... 4,547,000 (1,985,000)
Net income (loss) per share ........................ 2.86 (1.52)

All of the above operations were accounted for as purchases, and their operations have been
included in the financial statements from the respective dates of acquisitions, except for the refinery
acquired from the R. J. Oil & Refining Company which has been shut down since 1970.

Note 2 — Crystal Oil Company adopted a pension plan in 1971. During 1973, a subsidiary, Berry
Petroleum Company, discontinued operations of a refinery resulting in a decrease in the number of
employees under the pension plan. Pension plan expense for both plans was: 1969 — none; 1970 —
$7,000; 1971 — $31,950; 1972 — $52,000; and 1973 — $38,150. See Note G to Crystal's consolidated
financial statements.

Note 3 — Interest expense on long-term debt amounted to $273,000 — 1969; $635,000 — 1970;
$1,125,000—1971; $1,465,000—1972; and $1,883,000 — 1973.
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NOTES TO STATEMENT OF CONSOLIDATED OPERATIONS — (Continued)

Note 4 — Income taxes
Components of income taxes consist of the following:

Federal:
Currently payable ................................ $ 123,000
Charge in lieu of income taxes ...................... 1,430,000

State and local .................................... : . . 284.000

The difference between 1973 total tax expense and the amount computed by applying the statutory
federal income tax rate of 48% to income before income taxes is as follows:

48% of pre-tax income ................................ $1,805,800
Plus state and local taxes, net of Federal tax benefit .......... 147,680

1,953,480
Intangible development costs $900,000, net of book amortization $ ( 199,500)
Percentage depletion .............. .................... (141,600)
Excess tax basis on producing lease abandonments .......... (39,700)
Excess book depreciation .............................. 125,200
Tax preference items ($1,230,000 x 10% ) ............... 123,000
Other items ......................................... _ 16,120 (116,480)

$1.837.000

Note 5 — Net income (loss) per share is based on the average number of shares of common stock
outstanding during each year after adjustment for preferred stock dividend requirements in 1971,
1972 and 1973. Shares issuable under assumed exercises of options and warrants are excluded since
the dilution, if any, would be less than 3%. Fully diluted earnings per share assume the conversion of
convertible debentures, preferred stock, and notes payable and exercise of all dilutive opdons and
warrants.

Note 6 — No dividends on common stock have been paid during the period of five years ended
December 31, 1973.

Increased revenues in 1973 over revenues for 1972 reflect a full year of operations of marketing
companies acquired in 1972, start-up of a gasoline blending plant in the first quarter of 1973, and the
acquisition of two refineries as described in Note 1 above. Sharp industry-wide increases in demand for
and prices of crude oil and refined products and the absence of any substantial gasoline price wars
during 1973 resulted in increased volume of sales and permitted a return to normal profit margins.
At the same time, Crystal experienced reduced costs of refinery operations resulting from the consolidation
of operations of a refinery in 1972 and the closing of a number of marginal or unprofitable service
stations. As a result of these combined factors, Crystal experienced a substantial net income for the
first time in recent years.

The increase in marketing revenues during 1972 reflected the inclusion of the marketing companies
described in Note 1 above including approximately 62 service stations and 2 bulk stations, from their
respective acquisition dates. Operating results, however, were penalized by a number of factors,
including: flooding in South Texas and South Louisiana which restricted oil and gas production; unusually
late spring weather which hampered second quarter asphalt sales; start-up costs of a new gas processing
plant; poor retail gasoline prices; and operating problems associated with several of the newly-acquired
retail marketing operations. The extraordinary charges were a result of the phasing out of a refinery;
sale of a portion of Crystal's Louisiana Bank and Trust Company stock, which waj; being held as an
investment; and abandoning certain producing properties which Crystal believed were uneconomical or
marginal. Of the latter amount, most was accounted for by a one-well depleted producing property.
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During 1971, market ing revenues increased substant ia l ly over marke t ing revenues for 1970 due
primarily to the acquisition of three retail market ing companies inc luding approximately 170 service
stations, described in Note I above. The 1971 increase in refinery revenues over 1970 is a t t r ibutable
largely to a full year of operation of the Berry Petroleum Company refineries acquired in October 1970.

The following table reflects certain unaudited financial information of Crystal for the three-month
periods ended March 31, 1973 and 1974. In the opinion of Crystal, all adjustments (consisting only
of normal reoccurring accruals) necessary for the fair presentation of the results of operations for the
periods have been included. The results of operations for such interim periods are not necessarily
indicative of results of operations for a full year.

Three Months Ended
March 31

(unaudited)
1973 1974

Revenues $19,358,000 $42,119,000
Net income before extraordinary credit $ 348,683 $ 1,147,576
Extraordinary credit (benefit of tax loss carryforward) — S 693,300
Net income $ 348,683 $ 1,840,876
Primary

Income before extraordinary credit $ 0.19 $ 0.73
Extraordinary credit — 0.39
Net income $ 0.19 $ 1.12

Fully Diluted
Income before extraordinary credit $ 0.19 $ 0.57
Extraordinary credit — 0.32
Net income $ 0.19 S 0.89

The increase in revenues for the three months ended March 31, 1974, over the three months
ended March 31, 1973, is attributable largely to a full quarter's operation of the refineries acquired
in late 1973 (see Note 1 — Notes to Statement of Consolidated Operations — Crystal) and continued
industry-wide increases in demand for and prices of crude oil and refined products.
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RICO-ARGENTINE MINING COMPANY
STATEMENT OF OPERATIONS

The following statement of operations of Rico for the five years ended June 30, 1S>73, and for the six months
ended December 31, 1973, has been audited by Haskins & Sells, independent certified public accountants, whose
opinion (which is subject to the ultimate recovery from future profitable operations of the cost of mine property,
as described in Note 1 to Financial Statements, and any liability which may result from the matter discussed in Note 4
to the Financial Statements) appears elsewhere in this Proxy Statement. The unaudited statement for the six months
ended December 31, 1972, includes, in the opinion of Rico, all adjustments (consisting only of normal recurring
accruals) necessary for the fair presentation of the results of operations for that period. The results of operations
for the six months ended December 31, 1973, are not necessarily indicative of the results for the full year. The
statements snould be read in conjunction with their notes and other financial statement and their notes included
elsewhere in this Proxy Statement

SaJes of ore (net) $
Costs and opjrating expenses:

Mining
Milling
Overhead

Total
Loss from operations JJ00.9U))
Other income:

Dividends
Sale of assets
Interest
Miscellaneous — net

Total other income
TotaJ

Other deductions:
Interest on current liabilities
Depreciation of idle plant

Total other deductions
Income (loss) before discontinued op-

erations and extraordinary items ..
Loss from discontinued operations of

subsidiary (Note C)- ^164,913)
Income (loss) before extraordinary

items
Extraordinary items:

Cain on exchange or sale of
common stocks (net of applicable
state income tax of $108,583 in
1971) (Note A)

Abandonment and writedown of
development costs and inactive
plant (Note B)

Loss - other
Total extraordinary items ..

Net income (loss) (Notes C and G)
Income (loss) per share (Note D):

Income (loss) before discontinued
operations and extraordinary
items

Discontinued operations
Extraordinary items
Net income (loss)
Book value per share of common

stock

Year Ended June 30
1969

S 524,080

345,000
155,400
124,590
624,990

(100.910)

182,508

1,753
7,372

191.633
90,723

109,047
43.221

152,268

(61,545)

(164,913)

(226.458)

$(226.458)

$(.06)
(.18)

$(.24)

1970
$ 720,091

397,220
165,708
190.370
753.298
(33.207)

210,531

29,937
240.468
207,261

127.463

127,463

79,798

(135.925)

(56,127)

323,989

323.989
$ 267.862

$ .08
(.14)
.34

$ .28

1971
$ 219.512

290,754
153,778
271,845
716,377

(496.865)

215.764

9.891
225,655

(271,210)

211.928

211,928

(483.138)

(42,078)

(525.216)

3,086,879

(735.134)
(8,129)

2,343.616
$1,818.400

S(.51)
(.04)
2.45

$1.90

1972
$ 8,043

30.807
11,894

155,450
198,151

(190,108)

13,462
34,799

5,511
8,920

62,692
(127.416)

(127,416)

(127,416)

$(127,416)

$(.13)

$(.13)

1973
$ 3.484

32.827
12,452

140,067
185,346

(1811.862)

7?.,306
111,675
2,012

1 1 ,893
97,886

(83.976)

(83,576)

(83,976)

$ (83.976)

$(.09)

$(09)

Six Month* Ended
Dtctmbti 31

1972
(Unaudited)

$ 2,270

18.858
3,625

71,577
94,060

(91.790)

10,257
1394
2,217
4,085

17,953
(73.837)

(73,837)

(73.837)

$(73,837)

$(.08)

$(.08)

1973
$ 142

907
13.085
95,147

109,139
(108^97)

277.882
11,916
2,662

11,090
303,550
194,553

194,553

194,553

$194,553

$ .20

$ .20

$1.48
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NOTES TO STATEMENT OF OPERATIONS
A. During the year ended June 30, 1971 Rico sold 165,000 shares of common stock of Banner

Mining Company at a gain of 53,086,879, after applicable state income tax. The Company uses the
identified certificate method in determining the cost of securities sold.

B. Rico shut down its flotation mill and suspended mining at the Argentine Mine location in
May 1971. The balance of previously capitalized development costs was abandoned in the year ended
June 30, 1971, and the unamortized costs were written down to their realizable value as estimated
by management.

C. For the years ended June 30, 1969 and 1970 and prior, operations were originally reported
on a consolidated basis, and the accumulated losses of Rico's subsidiary, Dairy King Sales & Service
Corporation (Dairy King) to June 30, 1970 of 51,690,624 were reflected in the consolidated financial
statements. Operations reported for years ended June 30, 1971 and thereafter included operations of
Rico only. The accompanying statement of operations has been restated for the years ended June 30,
1969 through 1971 to include the operations of Dairy King as "loss from discontinued operations of
subsidiary." Dairy King discontinued its manufacturing operations in 1968, and from that time unt i l
its liquidation on June 28, 1971 its activities consisted of the disposition of assets and servicing of tank
warranties. Following is a reconcilement of net income (loss) as originally reported and as restated
herein:

Ytar Ended Jupt 30

1969 1970 197t

As originally reported $(226,458) $ 267,862 $1,912,885
Deduct losses from discontinued operations (164,913) (135,925)
Deduct Rico loss from advances to and guaranty of

notes payable of Dairy King 1,785,109
As subsequently reported (61,545) (1,381,322) 1,912,885
Add losses from discontinued operations (164,913) (135,925) (42,078)
Add Rico loss from advances to and guaranty of notes

payable of Dairy King 1,785,108
Deduct loss relating to liquidation of Dairy King (52,407)
Net income (loss) as restated $(226,458) $ 267,862 Sl.818,400

In connection with the above change, the deficit as of July 1, 1968 as previously reported was
increased by $138,978 as a result of an adjustment to Rico's equity in the losses of Dairy King prior
to July 1, 1968.

During the year ended June 30, 1970 Rico recognized a loss of $1,785,109 (see above) represent-
ing $394,772 in advances by Rico to Dairy King and $1,390,337 in notes payable by Dairy King to
banks and others and accrued interest thereon which had been guaranteed by Rico. These liabilities
resulted primarily from Dairy King's operating losses to June 30, 1970 as previously reported in con-
solidated financial statements.

The operations of Dairy King were as follows:
Year Ended Net

JaneM Salt* Loo
1969 $5,810 $(164,913)
1970 7,682 (135,925)
1971 33,523 (42,078)

D. The earnings (loss) per share is based on 956,340 shares outstanding throughout the years
ended June 30, 1969 through 1972, on the weighted average of 963,048 shares outstanding during
the year ended June 30, 1973, on the weighted average of 956,340 shares outstanding for the six
months ended December 31, 1972, and on 970,340 shares outstanding throughout the six months
ended December 31, 1973. Options outstanding during the years ended June 30, 1969, 1970 and 1972
and the six months ended December 31, 1972 were excluded from the computation of loss per share
as their effect would be anti-dilutive. The dilutive effect on earnings per share of stock options was
not significant in the year ended June 30, 1971.
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E. Charges to Income for depreciation of fixed assets and amortization of deferred mine
development costs are as follows:

Six Months
Eluded

Year Ended Jane 30 December 31
1969 1970 197J 1972 1973 1972 1973

(Unaudited)

Depreciation $81,240 $ 35,594 $34,448 $13,506 $11,087 $4,716 $6,477
Amortization 19,122 101,434 93,600

F. Rico has unused net operating losses available for carryforward for Federal income tax
purposes as follows:

Expiration Approximate
Date Amoant

June 30, 1975 $416,000
June 30, 1977 247,000
June 30, 1978 145,000
June 30, 1979 42,000

Total $850.000

This carryforward is subject to final determination by the Internal Revenue Service.

The loss carryforward is not available for Utah state franchise tax purposes.

Because of the dividend received deduction no provision for income taxes was made for the period
ended December 31, 1973.

G. In June 1973 Rico received American Metal Climax, Inc. (Amax) stock in a tax-free exchange
for Banner Mining Company (Banner) stock upon the merger of Banner with a wholly-owned subsidiary
of Amax (see "Business and Properties of Rico — Investments in Other Companies" elsewhere in this
Prospectus and Note 2 of Notes to Financial Statements). No gain was recognized on this exchange as
the position of Rico as an investor did not materially change. If Accounting Principles Board Opinion
number 29 (effective for transactions entered into after September 30, 1973) had been in effect at
the date of this exchange, a gain of $6,017,536, net of $2,578,944 tax effect, computed on the basis
of the market value of the Amax stock on the date of the exchange, may have been recognized, in which
case Rico would have shown a net income of $5,933,560 instead of a net loss of $83,976 for the year
ended June 30, 1973.

Unaudited sales (net), loss from operations, other income, net income and net income per share
for the three-month periods ended March 31, 1973 and 1974 are as follows. In the opinion of Rico,
all adjustments (consisting only of normal reoccurring accruals) necessary for the fair presentation of
the results of operations for the periods have been included. The results of operations for such interim
periods are not necessarily indicative of results of operations for a full year.

Three Months Ended
March 31

(unaudited)
1973 1974

Sales (net) $ 376 $ 2,435
Loss from operations (45,518) (60,867)
Other income 69,044 144,200
Net income 23,526 83,333
Net income per share (based on weighted average of

shares outstanding) $0.02 $0.09

The increase in other income in the three months ended March 31, 1974, over other income
in the three months ended March 31, 1973, is attributable largely to an increase of $75,290 in
dividends received (primarily on Amax Stock).
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CRYSTAL OIL COMPANY AMD SUBSIDL\RIES
AND

RICO-ARGENTINE MINING COMPANY
PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

(Unaudited)
The following pro forma condensed combined statement of operations represents a combination

of the consolidated statements of operations of Crystal and its consolidated subsidiaries and the state-
ment of operations of Rico for the year ended December 31, 1973, to reflect the proposed merger of
Rico into a subsidiary of Crystal in a transaction to be accounted for as a purchase, with a pro forma
adjustment as explained in Note 1 below. Net income as set forth in this unaudited pro forma
consolidated statement of operations should not necessarily be considered indicative of the results of
operation after consummation of the merger because of a number of factors, including the possible
utilization by Crystal of all or a substantial portion of the securities of other companies held by Rico
within the next two years, in order to provide funds for working capital, acquisitions or retirement
of indebtedness.

Crystal Rico

Revenues $95.616,770
Costs and operating expenses 89,947,685
Interest expense and amortization of

Rico

S376.909
192,494

Pro Forma
Adjustment

Pro FOTOA

debt expense 1.907.002
91,854,687 192,494

Income before income taxes and
extraordinary credit

Income taxes
Income before extraordinary credit . . . .
Extraordinary credit — benefit from net

operating loss carryforward
Net income $ 3,355,083
Earnings per share:

Primary —
Income before extraordinary credit
Extraordinary credit
Net income

Fully diluted —
Income before extraordinary credit
Extraordinary credit
Net income

3,762.083
1.837,000
1,925,083

1,430.000

$1.10
.96

5 '..06

184,415

184,415
$ 49,500(1)

49,500

(49,500)(1)
$184,415 $ —

$0.19

$0.19

S95.993.679
90,140,179

1,907,002
92,047,181

3.946,498
1.787.500
2,158,998

1.380.500
$ 3,539,498

$ .84
.62

$1.46

$ .63
.46

$L~09

Note 1 — Pro forma adjustment has been made to reflect adjustment to income taxes for dividends
received credit related to dividends ($339,931) included in Rico's revenues.

Note 2 — The proposed merger is being accounted for on the purchase method because the Plan of
Merger, as amended, provides for the issuance of contingency shares under certain conditions
Tsee "Summary of Proposed Merger — The Plan of Merger").

Note 3 — Pro forma combined earnings per share is computed assuming the 739,127 shares (to be issued
and contingently issuable in connection with the Merger) were outstanding as of January 1,
1973.

Note 4 — In connection with the acquisition of Rico-Argentine Mining Company, the Plan of Merger,
as amended, provides for the issuance of up to 89,000 additional shares of common stock
depending on the market price of Crystal's Common Stock 12 months after the effective date
of the Merger. The number of additional shares will be reduced if the market value of the
Amax preferred stock is less than $116 per share 12 months after the effective date. The par
value of the additional shares issued subsequent to the effective date, if any, will be charged
to additional paid-in capital.

The following table reflects certain unaudited pro forma information for the three months ended
March 31, 1974.

Revenues $42,265,000
Net income before extraordinary credit S 1,231,000
Net income $ 1,924,000
Net income per share

Primary $0.83
Fully Muted $0.71

Supplemental Information
The pro forma combined net income and primary earnings per share assuming the 1973 acquisitions

i , by Crystal Oil Company (see Note 1, Notes to Statement of Consolidated Operations — Crystal) had
been consummated as of January 1, 1973 would be $4,731,000 and $1.99, respectively.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES
AND

RICO-ARGENTINE MINING COMPANY
PRO FORMA CONDENSED COMBINED BALANCE SHEET

(Unaudited)

The following pro forma condensed combined balance sheet represents a combination of the
consolidated balance sheets as of December 31, 1973, of Crystal and its consolidated subsidiaries
and of Rico to reflect the proposed merger of Rico into a subsidiary of Crystal in a transaction to be
accounted for as a purchase with pro forma adjustments as explained in Note A below.

ASSETS
Pro Forma Pro Forma

Crystal Rico AdjosmunU Combined

Current assets $20,748,954 S 256,873 $21,005,827
Investments 737,528 58.445,689(1) 9,895,102

711,885 (3)
Property, plant and equipment — net .. 35,248,190 476,989 2 .222,141(1) 37,947.320
Other assets 3.324,229 17,745 (711.88S)(3) 2,630,089

$59.321,373 $1,489.135 $10.667,830 $71,478,338

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities $20,700,638 $ 54,665 $ 400,000 (1) $21,155,303
Advances from customers on product

sales — noncurrent 521,822 521,822
Mortgage and other notes 19,879,098 19,879,098
Convertible subordinated debentures ... 2,292,000 2,292,000

Stockholders' equity
Preferred stock 968,250 968,250
Common stock 1,547,131 485,170 650,127(1) 2,197,258

(485,170)(2)
Additional paid-in capital 10,279,307 516,901 11.052,173(1) 21,331,480

(516,901 )(2)
Retained earnings 3,133,127 432.399 (432,399) (2) 3.133.127

15.927.815 1.434.470 10.267.830 27,630,115
$59,321,373 $1,489.135 $10.667,830 $71,478,338

Note A — Explanation of Pro Forma adjustments
(1) Issuance of 650,127 shares of Crystal Oil Company Common Stock. $1 par value, valued at $18

per share based upon Crystal's warranty price (see "Summary1 of Proposed Merger — The Plan
of Merger"). Accrual of acquisition costs (5400,000), including a finder's fee.

Purchase consideration in excess of the net book value of Rico has been allocated first to
Rico's investments based on quoted market value as of December 31. 1973, less estimated income
taxes at capital gains rates, and the remainder to Rico's property, plant and equipment (prin-
cipally items not subject to depreciation or amortization). Quoted market value has been used on
Rico's investments as (1) the investment in American Metal Climax. Inc. carries certain regis-
tration rights and (2) other investments are not significant (see Note 2, Notes to Financial
Statements — Rico). This allocation has been based on management's estimates of the fair
value of these assets, and the final allocation upon acquisition "ill be based on appraisals
of these assets which, in management's opinion, will not be significantly different.

(2) Elimination of stockholders' equity of Rico-Argentine Mining Company upon combination.
(3) Rectification of investment in bank stock (Crystal Oil Company).
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BUSINESS AND PROPERTIES OF CRYSTAL
Crystal was incorporated under the laws of the State of Maryland in 1926. The principal offices

of Crystal are located at 600 Oden Building, Shreveport, Louisiana 71163, and its telephone number
is (318) 424-7791. Crystal and its subsidiaries are principally engaged in acquisition and development
of oil and gas properties, the production and sale of crude oil, condensate and gas, and the refining
and marketing at wholesale and retail of petroleum products.

LLNES OF BUSINESS

The following table sets forth for the past five fiscal years, the approximate relative contribution
to consolidated revenues (operating revenues and other income) and consolidated income (before taxes,
general and administrative costs, amortization of debt expense, interest expense and extraordinary items)
of Crystal's lines of business:

Oil & G*a Exploration
ind Production IH9 1970 1971 1972

Revenues 66% 50% 17% 9%
Income (Loss) (66%) 88% 73% 64%

Marketing of Petroleum
Product!

Revenues 34% 41% 63% 76% 70%
Income (Loss) (34%) 9% 16% 10% 68%

Refining & Processing

Revenues 0% 9% 20% 15% 24%
Income (Loss) 0% 3% 11% 26% 24%

•Producing lease abandonments not included.

OIL AND GAS EXPLORATION AND PRODUCTION
As of December 31, 1973, Crystal owned 110 gross (67 net) producing gas wells and 404 gross

(310 net) producing oil wells, on approximately 67,288 gross (45,134 net) acres located in 4 states in
southern and southwestern United States. Crystal's working and royalty interests in non-producing or
undeveloped oil and gas properties at the same date aggregated approximately 103,324 gross (70,539 net)
acres located in 6 states, of which approximately 6,008 gross (4,732 net) acres located in 2 states were
held by production by others.

Crystal acquires oil and gas exploration rights in areas of interest, conducts geophysical and
geological exploration and, where appropriate, drills exploratory wells. After Crystal makes a discovery,
it completes the exploratory test as a producing well and thereafter drills such additional wells as may
be desirable to develop the discovered reserves.

DEVELOPED OIL AND GAS PROPERTIES
The following table sets forth information as of December 31, 1973, concerning Crystal's lease-

hold interests in those properties which were developed (i.e. producing oil and/or gas in commercial
quantities):

Producing Acreagt Producing Wells
Cro l̂) Nrt(l) GrooO) Net(l)

Arkansas 399 279 37 28
Louisiana 30,172 21,046 208 115
Mississippi 2,671 1,782 5 3
Texas .. 34,046 22,027 264 231

Total Leasehold Interests 67,288 45,134 514 377

(1) The oil and gas interests owned by Crystal are in some instances fractional parts of the total
acreage covered. Gross acreage refers to all acreage in which Crystal has any interest and
net acreage reflects Crystal's proportionate leasehold interest in the gross acreage.

(2) Crystal owns only a fractional part of many of the wells. The gross wells refer to all wells
located on the properties, and the net wells reflect Crystal's proportionate working interest
in the gross wells.
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Royalty Interests

Crystal also owns fractional royalty interests in approximately 4,432 gross (3,408 net) acres
in Arkansas, Louisiana and Texas. Crystal's revenues from these interests amounted to approximately
587,658 for the fiscal year ended December 31, 1973.

Sales of Crude Oil and Natural Gas

Crystal's net working interest and royalty interest in volume of sales of oil, condensate and gas for
the past five years ending December 31, 1973, were as follows:

Net Working Interest
Barrels

of Oil and MCF of
Condensate Gas

1973
1972
1971
1970
1969

983 184
1,197809
1 172 940
1 143 799

954.804

5,686,674
7,072,686
5,802,009
6,290,557
6.587.230

Royalty Interest
Barreb

of Oil and
Condensate

22,206
15,291
20,367
18,778
17.412

MCF of
Gas

54,606
41,381
56,123
38,494
31.802

Total
Barrels

of Ofl nnd
Condensate

1,005,390
1,213,100
1,193,307
1,161,577

972.216

MCF of
Gas

5,741,280
7,114,067
5,858,132
6,329,051
6.619.032

Crystal's crude oil and condensate are sold to various purchasers located throughout Crystal's
operating area at posted prices. These posted prices change from time to time and are affected by market
conditions and competition among purchasers and producers and are presently limited by price control
regulations. The weighted average posted price received by Crystal for oil and condensate during the
year ended December 31, 1973, was $4.19 per barrel. During 1973 Crystal's four largest purchasers
accounted for approximately 29.3%, 21.2%, 19.6% and 13.1% of Crystal's revenues from crude oil
and condensate sales.

At present Crystal's crude oil is sold at prices ranging from $4.71 to $10.15 per barrel. Pursuant
to recent Federal regulations, crude oil produced and sold is classified as "old", "new", "released" and
"stripper" in accordance with defined production history. In December 1973, Crystal produced 45,950
barrels of "oid" oil at prices ranging from $4.71 to $5.35; 5,112 barrels of "new" and "released" oil at
prices ranging from $9.51 to $10.15; and 25,463 barrels of "stripper" oil at prices ranging from $9.51
to $10.15. The quantities of "old", "new", "released" and "stripper" oil will change from month to
month. See "Competition and Regulation".

Of Crystal's .total gas production, approximately 56% is sold for resale in interstate commerce.
During 1973 five purchasers accounted for about 19.3%, 18.1%, 17%, 13.8% and 10.5% of Crystal's
revenues from sales of natural gas. Sales to these purchasers are made under long-term contracts expiring
at various dates from 1974 to 1992 at prices which range from 13.551 to 451 P«r Mcf. Tne remainder
of the gas produced by Crystal is purchased by various gas companies at varying, and in some instances
lower, prices. The weighted average price presently being received under all gas contracts is 20.6{ per Mcf.

Under Crystal's sale arrangements for natural gas, it has the right to take in kind its share of refined
liquids at various processing facilities, which permits Crystal to supply, through exchanges, approximately
20% of its southeastern United States gasoline marketing requirements at approximately 2f below
normal wholesale contract purchase prices.

Principal Producing Properties
The following is a brief description of each of Crystal's principal producing properties which

contributed more than 10% of Crystal's oil and gas sales during the year ended December 31, 1973.

Shongaloo Field: The Shongaloo Field is located in Webster Parish, Louisiana. Crystal owns an
interest in and operates 43 wells in this field area. Of these, 14 produce primarily from the Pettet zone
at approximately 5,600 feet and are unitized into two secondary recovery units for carrying on water
flood operations. Crystal is the operator of each unit. Crystal's interest is approximately 89% of the
working interest (about a 72% revenue interest) in these water flood properties. In addition to these
shallow oil producing zones, shallow gas production is also obtained in the Kilpatrick formation at 4,600
feet in two wells in the field.
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Development beginning early in 1972 resulted in complet ion of 5 deep wells in the Cotton Valley
formation with 3 dual Sexton-Taylor completions, one single Taylor completion and one single Sexton
completion by year-end 1973. These formations occur at depths of approximately 8,900 to 9,300 feet.

Crystal's interest in these properties yielded 5823,140 of revenues during 1973, which represented
16% of total oil and gas revenues for the year.

Lisbon Field Area: Within this field Crystal operates one water flood unit having 69 wells and
owns interests in 10 completed gas wells and 5 other completed oil wells. The water flood operation is
confined to the Pellet zone at 5,500 feet deplh. Much of the gas produclion is from the prolific deep
Smackover fonnaiion which is rich in condensate, while the other gas completions are in the Hosston
and Colton Valley formations al depths varying from 6,000 to 9,000 feet. Cryslal's interest in these
properties yielded $580,831 of revenues during 1973, constituting 11% of the oil and gas revenues
for the year.

Drilling Activities

As a result of a shortage of working capital the drilling aciivities of Crystal during 1973 were on a
limited basis. Crystal plans lo substantially expand both its development and exploratory drilling
activities during 1974 out of funds generated from internal operalions. Since Cryslal owns no drilling
rigs and conducts its drilling activities through independent drilling contractors. Crystal's drilling
activities are subject to the availability of rigs and tubular goods which are presently in short supply.
No assurance can be given that Cryslal will generate the necessary funds or obtain the equipment
necessary to complete its 1974 drilling program, or that, if complete, such drilling activities will be
successful. Crystal participated in the following drilling aciivities during the periods set forth below:

Development Wells Number WeDs
Participated

In By Crystal

Period

1969

1970

1971 .. ..
1972 . .".

1973

Groa

, . 30
12

14

31

2

Net

23.3

4.6

9.3

17.3

1.0

Working Interest Completions
. Oil

Gross

21

9

9

25
1

Net

19.7

3.6

5.4

13.6
.8

Gas
Groa

3

1

1

5

1

Net

1.4

.1

1.0

3.5

.2

Dry
Grass

6

2

4

1

Net

2.2

.9

2.9

.2

Drilled on Crystal1!
Minerals or Leases

By Others*
Net Oil CM Dry

2 — —

— — 1

cjqpioratory weus Number WeDs
Participated

In By Crystal
Period

1969

1970

1971
1972
1973

Groa
29

8
1
7
6

Net

16.5
4.2

.8
3.3
3.4

Working Interest Completions
Oil

Grog

3

1

Net

1.9

.7

G*i
Grog

1

1

2

Net

.5

.7

1.4

Dry
Groa

26

7

1

5

4

Net

14.6

3.7
.8

1.9
2.0

Drilled on CrystaTi
Minerals or Lease*

By Othen*
Oil CM Dry

— — 3

— — 2
— — 2

* No net wells are shown under this category since Crystal held only overriding royalty or royalty
interests and owned no working interest in the wells.
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UNDEVELOPED PROPERTIES

As of December 31, 1973, Crystal owned or held under lease the following undeveloped oil
and gas properties (i.e., properties on which there was no production):

Non-Producing Acreagt
Net

Leasehold Interests:

Arkansas

Kentucky

Louisiana

Montana

Texas

Wyoming

Total Leasehold Interests(l)

Mineral Interests (all in Louisiana):

Total Mineral Interests(2) 28,603 15,196

(1) The leases related to the leasehold interests listed above provide for specific terms and
as long thereafter as oil or gas is produced therefrom in paying quantities. In the absence of
production these leases will expire at various dates from 1974 through 1980.

(2) In Louisiana mineral interests revert to the surface owner ten years after date of their
severance from the ownership of the surface, which period is subject to extension by
drilling and/or production. Crystal's ownership of the bulk of its minerals in Louisiana,
if not extended, will terminate at various dates from 1974 through 1977. During the
past five years there has been no significant income attributable to these minerals.

INTERNATIONAL OPERATIONS

On January 8, 1974, Crystal entered into a concession agreement with The Ruler of Sharjah
granting to Crystal certain rights for exploration, production, refining and selling of oil and gas in the
Emirate of Sharjab, which borders on the East end of the Arabian Gulf. Sharjah did not participate
in the recent embargo on exports of crude oil to the United States. The concession consists of a
100% working interest in 541,000 on-shore acres and the agreement provides for a V6 royalty interest
to the government of Sharjah as well as certain expenditure requirements and acreage relinquishment
provisions. Crystal is actively seeking a participant in this project and is conducting geophysical work
to determine the oil potential of the area.

During 1973 Crystal forfeited an option for an exploration concession covering approximately
1,000,000 acres in the offshore area of the Republic of Liberia, after extensive geological and geophysical
studies determined that no further development was warranted.

OIL AND GAS RESERVES

TerraMar Consultants, Independent Petroleum Engineers of Dallas, Texas, a division of SEDCO,
has estimated the future net revenue, present worth of future net revenue (discounted at 8% over
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the 15-year estimated l i fe of the reserves) and the reserves of crude oil and condensate and of natural
gas as of December 31, 1973 attributable to Crystal's producing properties to be as follows:

OU/Coo.-BbU. Cas-M-Mrf RerenutO)

Proved( l ) ................... 4,213,014 27,181 $29,648,227 $18,908,164

Probable(2) .................. 1,916,302 3.194 6,903,903 5.263,145

Total 6,129,316 30,375 $36,552,130 $24,171,309

(1) Proven recoverable reserves are the quantity of hydrocarbons which analysis of engineering and
geological data assures to a high degree of certainty to be recoverable for commercial production
under existing economic and operating conditions from oil and gas reservoirs determined by
reason of actual completion, successful testing or secondary recovery operations. Net proven
recoverable reserves are that portion of the proven reserves attributable to Crystal's interest in
the properties.

(2) Probable recoverable reserves are defined by less well control than proven reserves but are
based upon evidence of producible oil or gas within the limits of a structure or reservoir above
known or inferred water saturation. Included in this category are certain reserves which may
be recovered by secondary recovery operations to be instituted in the future or the successful
reworking of temporarily abandoned wells.

(3) The prices used in determining future net revenue over the estimated .life of the properties were
$6.88 per barrel for oil and $.21 per Mcf for gas, which were Crystal's average selling prices as
of December 31, 1973. The costs of production used were S1.41 per barrel for ofl and $.07
per Mcf for gas, which were Crystal s average costs of production, excluding drilling costs
and general and administrative expenses as of December 31, 1973. The determination of future
net revenues based upon such prices is not a projection of expected revenues at prices which
may be obtained over the estimated life of the reserves, but is an estimate of the present value
of such reserves. The price received is a very significant factor in the determination of reserves
and future net revenue from the Crystal properties, and is subject: to fluctuation over the
estimated life of the reserves.

The TerraMar report has been filed by Crystal as an exhibit to its Registration Statement (see
"Registration Statement") and copies of the report will be furnished to stockholders of Rico or Crystal
upon written request to Rico or Crystal, respectively.

Character of Ownership of Properties

Crystal believes that it has generally satisfactory title to its properties. Its oil and gas properties
are subject to customary interests and burdens, including overriding royalties and a production payment
Substantially all of property, plant and equipment of Crystal are mortgaged! to secure indebtedness.
Crystal's properties are also subject to liens and other provisions of operating agreements, and minor
encumbrances, easements and restrictions, and in certain instances liens for current taxes, none of which
materially detracts from the value of such properties and Crystal's interest therein, or materially interferes
with their use in the operation of Crystal's business. Crystal believes that it uses methods of investigating
title to its producing properties which are consistent with good practices, that it engages in practices
customary in the oil and gas business in connection with the acquisition of such properties and that
such practices are adequately designed to enable it to acquire good title to such properties. As is
customary in the oil and gas industry, in the case of nonproducing properties, little or no investigation
of title is made at the time of acquisition; however, normally investigation is made and tide is determined
to be satisfactory before-drilling is commenced.
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MARKETING OF PETROLEUM PRODUCTS

As of December 31, 1973 Crystal and its subsidiaries operated directly or through independent
contractors an aggregate of approximately 230 retail gasoline or service stations, including 82 stations
under the "Crystal" name in Louisiana, Alabama, Mississippi, Georgia and Florida; 76 stations
under the "Tulsa" name in Michigan and Ohio; 46 stations under the "Stone" name in Georgia; and
26 stations under the "Mo Jo" name in Florida, Alabama and Georgia. Approximately 40 of the
Tulsa stations are located in the Detroit area, and accordingly, market conditions in that city have
a significant impact upon Crystal's marketing activities. During 1973, Crystal closed 77 marginal or
unprofitable stations and diverted the gasoline supplies to more profitable stations. It is anticipated
that, in view of increased demand and higher gasoline prices, many of such stations; can be profitably
re-opened or sub-leased during 1974 or otherwise utilized without significant economic loss to Crystal.

Crystal owns in fee, directly or through its subsidiaries, approximately 109 of its service stations.
The remainder are located on leased premises. Except for one month-to-month lease, these leases
have terms expiring at various dates from 1974 to 1984, and many of them grant the lessee an option
to renew for additional periods.

Crystal's policy is to sell gasoline, diesel, motor oil and, in some cases, small automotive accessories
at prices intended (under normal conditions) to be lower than those charged by competing major
brand service stations which offer a wider range of products and services. However, as a result of
current conditions in the petroleum industry, Crystal is able to sell all petroleum products at higher but
regulated prices allowed by the Federal Energy Office, in most instances equal to or higher than the
prices being charged by the majors. (See "Competition and Regulation").

Crystal purchases approximately 50% of its sales volume requirements for gasoline and diesel from
various independent and major oil companies, while the remaining 50% is supplied by Crystal primarily
through exchanges of its crude, liquified petroleum gas production, and a limited amount of refined
products from Crystal's refineries. This arrangement is the result of the Federal Energy Office refinery
allocation regulations requiring Crystal to supply refined products to its 1972 customers; otherwise,
Crystal could probably utilize its refinery production to meet its own marketing requirements at present
sales volumes.

No single customer or group of customers accounts for a significant portion of Crystal's retail
marketing operation.

The following table sets forth information concerning gasoline sales by service stations operated
by Crystal during each of the last five fiscal years, reflecting sales only from respective dates of
acquisitions (see Note 1—Notes to Statement of Consolidated Operations — Crystal).

Arerag* Gallons Number of
Year Ended Gallon of Per Station Stations Operating at
December 31 CasollmSold Per Montfa(l) Year-Eod

1969 4,645,636 16,474 26

1970 8,404,259 24,046 34

1971 46,303,577 42,440 219

1972 119,783,557 36,631 331

1973 134,209,468 36,453 230

(1) Based upon the weighted average number of stations operated by Crystal during each
year.
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Crystal also began selling gasoline in significant quantities on a wholesale basis after the acquisition
of two subsidiaries during 1972. The total number of gallons of gasoline and other petroleum fuel
sold on a wholesale basis by Crystal is as follows:

Gallons of
Gasoline Sold

1972 (6 months) 31,026,212

1973 75,032,040

1974 (1st Quarter) 15,497,263

The environmental regulations affecting the lead content of gasoline products have been relaxed
due to the energy crisis and it is anticipated that no-lead or low-lead requirements will be further
delayed. However, should Environmental Protection Agency requirements become effective it is the
opinion of Crystal's management that adequate supplies meeting such requirements can be obtained
through presently available sources of supply.

REFINING AND PROCESSING OF PETROLEUM PRODUCTS

Refining and Gasoline Blending
Crystal owns and presently operates three refineries in the United States, presently capable of

processing a total of 16,000 barrels of crude oil per day. These refineries and their present daily
capacities and refinery runs, expressed as percentages of rated daily capacity were as follows for the
periods indicated:

Location Capacity 1973 1974 (1st Quarter)

Stephens, Arkansas 3,500 76% 85%
Longview, Texas 7,500 68% (1) 68%
LaBlanca, Texas 5,000 74% (2) 77%

(1) Includes only figures for November and December, the period since acquisition by
Crystal.

(2) Includes only figures for December, the period since acquisition by Crystal.

The following table shows in barrels crude oil processed and refined products manufactured at
Crystal's refineries during 1973 (including only the periods since acquisition with respect to the
refineries located at Longview and LaBlanca, Texas) and for the first quarter of 1974:

W3 1974 (Id Quarter)
Crude OQ Run 1,384,447 1,056,384
Refined Products

Gasoline(l) 1,019,388 592,657
Light Naphtha 51,891 40,687
Jet Fuel (Military grade) 150,328 255,762
Pilot OU 53,493 3,120
Diesel Fuel 252,654 143,817
Kerosene 3,058 3,578
Fuel Oil 7,950 —
Propane-butane mix 797 3,332
Residual Fuel 45,017 95,236
Wax Distillate 291,573 71,625
Asphalt(2) 323,601 74,806

(1) Includes production from the blending plant owned and operated by Crystal at Panama
City, Florida and purchased blending agents for refineries and the blending plant.

(2) Includes asphalt specialties manufactured at a plant owned and operated by Crystal
located in Memphis, Tennessee.
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In December 1973, Crystal acquired the refinery and related assets of R. J. Oil & Refining Company
in Princeton, Indiana. This refinery has not been operated for approximately the past three years; how-
ever, the refinery is presently being reworked at an estimated cost of approximately $700,000, and it is
anticipated that it will be operational in June 1974, having a capacity of 4,300 barrels per day. In
addition, the Princeton refinery is being expanded to 7,700 barrels per day at an estimated cost of
$500,000.

Crystal is presently expanding the Longview refinery to 11,500 barrels per day at an estimated
cost of $2,400,000 and is considering the expansion of the LaBlanca refinery to 7,000 barrels per
day at an estimated cost of $1,300,000. Upon completion of the current and planned expansion, the
four refineries would be capable of processing a total of 29,700 barrels per day.

Crystal is presently able to supply approximately 30% of its requirements for crude oil and blend
stocks from its own production of crude oil and natural gas liquids or exchange of its own production
for the crude oil and petroleum products of others. The remaining 70% of its requirements are being
purchased from other sources. The Permian Corporation supplies 5,000 barrels of crude oil per
day to the Longview refinery under a ten-year contract which expires in 1979, and a minimum of
2,000 barrels per day to the LaBlanca refinery under a month-to-month contract, with a provision
for additional crude, if available. Currently, the LaBlanca refinery is receiving approximately 4,000
barrels per day under the contract. Crystal has been granted federal offshore royalty oil in the amounts
of 1,060 barrels per day to supply the refinery at Longview, 1,060 barrels per day to supply the refinery
at LaBlanca and 835 barrels per day to supply the refinery at Stephens, All grants provide for 30-month
periods commencing as of March 1, 1974, with respect to the Longview and LaBlanca refineries, and
July 12, 1973, with respect to the Stephens refinery. Crystal has applied for federal royalty oil for its
refinery at Princeton. Additionally, application has been made for an import quota amounting to
1,836,550 barrels in the year from May 1974, through April 1975, inclusive.

The asphalt from the Stephens refinery is sold primarily under a firm contract to one purchaser.
The jet fuel is being sold to the United States Armed Forces under a conventional six-month contract
and as directed pursuant to Federal Energy Office orders and allocation regulations. Some of the gasoline
produced at the refineries in Longview and LaBlanca is exchanged with others, under contract, to
provide gasoline and diesel in other areas for marketing facilities of Crystal.

In January 1973, Crystal completed a gasoline blending plant at Panama City, Florida. This
plant blends raw materials consisting of natural gasoline, refonnates and other high-octane components,
butane and lead to obtain motor vehicle gasoline of both "premium" and "regular" grades. The daily
capacity of this plant is approximately 6,000 barrels and during 1973 and the first quarter of
1974 it processed an average of 2,400 barrels and 3,520 barrels, respectively, per day. By utilizing
gasoline from the blending plant, Crystal is able to supply a major portion of its requirements for
retail and wholesale marketing in the southeastern United States.

Natural Gas Processing

Crystal also processes natural gas to recover hydrocarbon components at a plant in Cameron
Parish, Louisiana, which was constructed in April 1972. The plant has a daily capacity of approximately
80 million cubic feet (MMcf) and during 1973 and the first two months of 1974 processed an average
of 72.5 and 58 MMcf, respectively, per day.

Crystal extracts liquid hydrocarbons from natural gas streams obtained primarily from five
unaffiliated suppliers under contracts expiring in various years from 1987 to 1990. Approximately 65%
of the liquid hydrocarbons are retained by Crystal as its processing fee and sold under annual contracts
expiring in April of each year based upon the highest bid obtainable. The most recent contract expired in
April 1974, and a new one-year contract has been negotiated for the ensuing year, taking into account
requirements of the Federal Energy Office allocation and price program. (See "Competition and
Regulation").
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COMPETITION AND REGULATION

The oil and gas industry is highly competitive both in the search for and acquisition of additional
reserves and in the refining and marketing of oil and gas. Competitors of Crystal Include the major
oil companies, independent oil and gas concerns, and individual producers and operators, as well as
major pipeline companies. There is also competition with other industries in supplying the energy and
fuel needs of consumers.

Industry

Crystal is one of a number of petroleum companies known as "independents". This is a loosely
defined category which generally refers to companies not included by size in the first 20 to 25 oil
companies, which are known as "majors". Because of their greater financial resources and sources of
supply, major oil companies can better sustain their operations in the face ol: supply shortages, govern-
mental restrictions of prices and profits and other adverse economic conditions. Most independents
confine their operations to production or gasoline marketing or refining. However, unlike most
independents, Crystal is an integrated company, producing some of its own crude oil and refined gasoline
and other petroleum products, as well as conducting substantial marketing activities.

It is estimated that approximately 25% of all gasoline sold at the retail level in the U.S. during
the first half of 1972 was by independents. However, only about 10% of the total U.S. refining capacity
is controlled by independents; thus most independents rely to a large extent on outside purchases from the
majors. The independents' market share increased to approximately 25% from between 12% to 15%
a decade ago with the greatest increase having occurred during the five years ending December 31, 1972,
when there was substantial excess refining capacity in the U.S. Excess capacity caused the majors
to sell refined product to independents at low prices in order to gain economies of scale for their
refineries by maximizing utilization. Low prices gave the independents wide margins with which
to enter retail markets and discount heavily against the majors' own sales networks at a time when
consumers were becoming more cost conscious and were paying less attention to brand names. Thus
independents were able to increase their volume of sales relative to sales by the majors.

The Energy Crisis

Since late in the first quarter of 1973 the situation has changed in several important respects. Crude
oil is in short supply and most independent refiners are experiencing difficulty in purchasing crude oil
unless the refined products are dedicated to the seller; and all independents are experiencing difficulty
in purchasing refined petrolum products. Moreover, many refiners are reluctant to sell refined products
for cash (except to retailers or at retail), preferring instead to exchange finished products for crude
oil or other products. This has already caused severe shortages of gasoline and other products for a
number of independents who do not have their own supplies, and some observers expect the situation
to worsen for both the majors and independents. To the extent permitted by current regulations and
contractual supply arrangements major oil companies will seek to dedicate crude oil production to
their own refineries and distribute refined products to their own marketing facilities before making
any sales to independents. As an independent oil company, Crystal experienced some shortages of
crude during 1973 and in the first quarter of 1974, but is now running its refineries nearer capacity
due to increased supplies and the operation of the federal crude oil allocation program.

As a result of the shortages of crude, the volume of sales of gasoline and other petroleum
products for independents and majors has fallen substantially over the last twelve months. Many
independents have substantially curtailed their marketing activities in many states. While many inde-
pendents' sales volumes have decreased, Crystal's sales volumes have increased in the last year not-
withstanding that Crystal closed a number of its marginal or unprofitable retail service stations in
1973. Crystal does not contemplate substantial additional curtailment olf its marketing operations,
and in the last two months has increased its sales to retail marketers as supplies have increased.
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The result of the petroleum product shortages, which was to be expected, has been a continued
rise in crude oil prices and retail and wholesale gasoline prices which should benefit the majors as
well as those independents which can obtain product supply.

Petroleum Allocation

Under the Emergency Petroleum Allocation Act of 1973, the Federal Energy Office ("FEO"),
in response to the national energy shortage, issued mandatory allocation regulations which are
intended to allocate equitably both domestic and imported crude oil, residual fuel oil and refined
petroleum products among all refiners, independent marketers and all other users on a modified pro
rata basis. Crystal expects the mandatory petroleum allocation regulations may have the effect of pro-
viding an assured but inadequate supply of crude oil to its refinery operations, although the amount
of such crude oil will be dependent on the estimated supply of crude oil to the nation as well as the
capacity of its refineries. At present Crystal does not rely on substantial FEO allocations to supply its
refineries; however, the regulation perpetuating supply arrangements in effect on December 1, 1973,
is important in assuring continuance of existing supply. Since Crystal's refineries are currently under-
going an expansion program, Crystal believes this expansion, when completed, will also have the effect
of providing increased supply of crude to the refineries for so long as the allocation regulations are in
effect in their present form. Crystal does not produce sufficient crude oil to meet its refinery require-
ments and therefore supplements its own production through purchases and exchanges of substantial
quantities of crude oil from other producers. See "Business and Properties of Crystal — Refining and
Processing of Petroleum Products".

The FEO regulations also govern the allocation of gasoline by refiners and suppliers at the
wholesale level. Suppliers are required to allocate gasoline at the wholesale level to those purchasers
supplied during calendar 1972 on a system of priorities which puts operators of service stations last.
Under the FEO allocation and contractual arrangements most of Crystal's refined products are
sold to others. Due to crude oil shortages and FEO allocation regulations during the first part of
1974 Crystal's refineries and blending plant were able to supply only 65% of the purchases of
some purchasers. However, presently Crystal is supplying close to 100% of those purchase requirements.

New regulations to become effective June 1, 1974 are not expected to have any substantial
impact upon the present operations of Crystal. Proposed revisions to the crude oil allocations, if
adopted, would not increase crude oil allocations with increases in capacity. However, there has
been a substantial delay in the issuance of these regulations and Crystal b unable to predict the
nature of such changes or the effect thereof upon its operations.

Allocation and Price Stabilization
Prior to enactment of the Emergency Petroleum Allocation Act of 1973 in November 1973, oil

companies were subject to regulation under the Economic Stabilization Act of 1970, as amended.
Effective December 26, 1973, regulation of the prices of petroleum products was delegated to the FEO.
Presently effective FEO regulations restrict the prices which Crystal may charge for sales of crude
ofl and refined products at wholesale and retail and the persons to whom sales may b* made at whole-
sale. Wages and salaries paid by Crystal to certain of its employees were subject to regulation under
the Stabilisation Act until it expired on April 30, 1974. Voluntary restraints were also in effect until
April 30, 1974, with respect to compensation payable to other employees and dividends paid to its
stockholders.

Rules for crude oil producers adopted by the FEO established a "ceiling price" of a maximum
of $1.35 per barrel over the May 15, 1973 posted price from a given field which can be received upon
the sale of "old crude". In addition, "new crude", "released crude", and "stripper crude" as denned
in the FEO's regulations, can be sold at the free market price. See "Business and Properties of
Crystal — Oil and Gas Exploration and Production."
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As a part of a national audit of cost, price, profit and supply records of refineries, regulatory
authorities have been conducting an investigation of L'. S. ref ineries including refineries operated by
subsidiaries of Crystal in order to determine the degree of compliance with price control regulations.
Such investigations have not revealed any material violations for any period prior to December 31, 1973.

Preliminary investigations by Crystal have indicated that a refining subsidiary of Crystal may have
received revenues on some products in January 197-i in excess of those allowable under the
price control regulations. On the other hand, other refining subsidiaries of Crystal may have undercharged
for some products during the same period. No administrative determination has yet been made.
However, Crystal believes that the aggregate overcharges for January 1974 should not be determined
to be more than $400,000 and the undercharges for the same period should be at least $100,000.
Accordingly, assuming that competitive conditions will permit future prices to be raised sufficiently to
recover the undercharges, the net excessive revenues should not be more than $300,000, for the month
of January 1974.

In determining its prices Crystal has matched current costs each month with anticipated current
revenues, in accordance with generally accepted accounting principles. Regulations in effect since
late 1973 have, however, directed that prices be determined by comparing expected revenues with costs
incurred for the previous month. On February 22, 1974, Crystal requested an exception to permit it to
follow its present method of determining prices. On May 6, 1974, the FEO denied the exception
request without prejudice. Crystal is presently preparing an appeal to the FEO ruling and plans to
submit additional evidence that the regulations, as thus interpreted, result in serious hardship and
inequity to Crystal. It is anticipated that the appeal will bx filed oo or about June 7, 1974. The FEO
interpretation, if sustained,-however, could result in the determination of substantial overcharges for
prior periods in addition to those set forth above. However, no such determination has been made,
and Crystal cannot presently predict the effect which such ruling may have on its pricing practices.
In any event under present regulations, it would appear that a determination that revenues were
excessive for any prior period would result only in a corresponding reduction in revenues allowable
in future periods.

Crystal's retail gasoline marketing outlets are permitted to increase prices above the price charged on
May 15, 1973 only on a dollar-for-dollar basis to reflect increased costs of refined products with the
exception of a $.02 and $.01 increase per gallon in the retail pump price of gasoline which were allowed
effective March 1, 1974, and April 1, 1974, respectively. Because of their lower product costs the
major oil companies have not raised their pump prices as rapidly as the independents. As a result,
under the competitive conditions existing in some marketing areas Crystal's stations are unable to raise
gasoline prices as much as would otherwise be permitted under the regulations; .and accordingly Crystal
cannot raise its wholesale prices to these stations to maintain die profit margin that would be permitted
under the regulations.

Crystal believes that it is either in compliance or in the process of complying with all applicable
price control regulations without any material cost or significant impact upon its operations, except
as noted above. However, regulation in this area is in the process of development and changes in
standards of enforcement of existing regulations as well as the enactment and enforcement of new
legislation may impose upon Crystal restrictions which could have a significant impact upon its operations
or profitability.

Environmental and Other Regulation

Most jurisdictions in which Crystal conducts or may conduct oil and gas activities regulate the
production of oil and natural gas, including the method of developing new fields, the fixing of maximum
daily production allowable from both oil and gas wells on a market demand or conservation basis, and
the operation of wells. As a result of present domestic crude oil shortages, there has been no limit on
allowable daily production on the basis of market demand since mid-1972, although at some locations
production continues to be regulated for conservation purposes.
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Crystal and its operating subsidiaries are subject to local, state and Federal regulation with regard
10 air pollution, water quality and other conservation and environmental matters. Crystal believes that it
is in substantial compliance or will be able to comply with such regulations without any material cost
or significant impact upon its operations.

The production, sale and processing of natural gas by Crystal is subject to regulations by the
Federal Power Commission ("FPC") under the Natural Gas Act. The principal impact of such regulation
upon Crystal is the regulation of the price that Crystal may receive for natural gas produced and sold
for resale in interstate commerce.

Numerous other proposals have been introduced in Congress which, if adopted, might have an effect
on Crystal's operations. Such bills propose, among other things, the imposition of a "windfall profit" tax or
price rollback on "new," "released" and "stripper" crude, Federal regulation of all gas (including that
sold in intrastate commerce), creation of a Federal gas exploration company and total or partial
deregulation of gas sold in interstate commerce. Crystal cannot determine if any proposed legislation
will be adopted, or the effect on Crystal's operations of any legislation which might be adopted.

LITIGATION

On March 14, 1973, there was filed in the United States District Court for the Middle District of
Georgia, Albany Division, the cause styled Patrick A. Malcolm d/b/a Spar Oil Company and Spar Oil
Company of Georgia v. Stone's Independent Oil Company, el al. Crystal and two of its subsidiaries,
Stone's Independent Oil Company and Hi-Octane Terminal Company, are three of thirteen major and
independent oil companies named as defendants in the petition, which alleges (i) conspiracy to fix or
affect the retail price of gasoline sold by "independent" dealers, (ii) a concerted refusal to supply
gasoline to the plaintiffs and (ill) attempts to monopolize the "independent" retail marketing of gasoline
in certain of the southeastern United States. Damages of $288,000, exclusive of interest, cost and
attorneys' fees, subject to being trebled if the suit is successful, have been alleged. A Motion to Dismiss
for lack of venue has been filed on behalf of Crystal but has not been ruled upon. Depositions and other
discovery procedures are currently being conducted, and based upon investigation to date, Butler,
Binion, Rice, Cook & Knapp, Houston, Texas, counsel to Crystal, is of the opinion that the plaintiffs
cannot successfully prove damages in an amount which would have a material effect upon Crystal or
its subsidiaries. Moreover, in March 1974, consent judgments in the aggregate amount of approximately
$113,000.00 were entered in favor of two Crystal subsidiaries in two separate suits filed by Crystal
subsidiaries against the plaintiffs in the above described action, for gasoline products sold to the
plaintiffs on account. In connection with settlement of such suit, Patrick A. Malcolm, d/b/a, Spar
011 Company and Spar Oil Company of Georgia have delivered promissory notes payable to Crystal's
subsidiaries aggregating approximately $113,000.00 and secured by certain real property.

Crystal is a defendant in a suit styled Roger D, Stewart & Lawrence G. Edwards v. Crystal Oil
Company, filed in May 1972, in the District Court of Jim Wells County, Texas. The plaintiffs allege
that Crystal converted gas being produced from certain subsurface horizons of one well alleged to be
owned by the plaintiffs. Damages of in excess of $75,000 are alleged; however, the amount of
damages in suits such as this would be based upon the amount and value of gas produced. Negotiations
are currently being conducted toward settlement of this case but Crystal cannot predict the probable
outcome of the settlement negotiations.

On December 27, 1973, a cause styled W. R. (Bill) Shore d/b/a Shore Oil Products, et al. v. Long-
view Refining Company, Crystal Oil Company and Atlantic Richfield Company was filed in the United
States District Court for the Eastern District of Texas, Tyler Division, seeking a temporary injunction
enjoining the defendants from curtailing the amount of sales to the plaintiffs, from making more than
one price increase in any one month, from passing on increases in the price of crude, and! from establishing
certain credit terms. The complaint also seeks recovery of an unspecified amount of monetary damages.
The complaint alleges certain violations of the Cost of Living Council's Phase IV price regulations and
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the FEO's price and allocation regulations and certain anti-trust violations. Although the investigation of
these allegations by Crystal's counsel is in the preliminary stages, it is counsel's opinion that, based upon
information it has at the present time, this suit can be successfully defended, without any material adverse
effect on Crystal or its subsidiary.

MANAGEMENT AND ENTPLOYEES OF CRYSTAL
Directors

The present directors of Crystal together with two persons designated by Rico have been nominated
by Crystal management for election to the Board of Directors at the forthcoming Annual Meeting
of Stockholders of Crystal, and if elected, will constitute the Board of Directors of Crystal after the
Merger. Certain information concerning such persons is set forth below:

Shares of Slock of
Crystal Beneficially

Owned 13 of
March 1,1974

Present Directors
Robert F. Roberts
E. M. Knight ...

T. C. Davis

R. I. Sewell ..
L. D. Morgan

Frederick Lichtman

L. G. Caskey, Jr. ..
Richard H. Sucher

Dfrector
Sine*

1963
1970

1966

1966
1972

1971

1965
1971

Common Preferred

530,628 None
5,000 None

None None

250
1,000

None
None

13,845 9,000

130 None
None 93,930

Shares of Stock of
Crystal to be Beneficially

Owned Upon Consummation
oftheMerftr(l)

Rico Dedgneea

R- Gordon Bader

James E. Hogle, Jr. ...

Common
1,943

9,004(2)

Preferred
None

None

Principal Occupation and AH
Present Positions with Crystal

President of Crystal
Executive Vice President of

Crystal
Senior Vice President of

Crystal
Vice President of Crystal
Senior Vice President of

Crystal
Vice President of Crystal and

President of Tulsa Oil
Corporation, a subsidiary
of Crystal

Secretary of Crystal
Chairman of the Board of

Directors of Pikes Peak
Air Service, Jjic., Colorado
Springs, Colorado, a holding
company whose operating
subsidiary manufactures
precision products

Principal
Occupation

President of Bonneville-On-The-
Hill Company, Salt Lake
City, Utah, a close corpora-
tion, holding investments in
real, estate and securities

Vice President and Director
of Bonneville-On-The-Hill
Company

(1) Does not include the 99,139 shares to be held by Bonneville-On-The-Hill Company, of
which Messrs. Bader and Hogle are officers and directors.

(2) Does not include the 12,733 shares to be held by James E. Hogle, Jr. as custodian for
his minor children and a niece.
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Messrs. Roberts, Davis, Sewell and Caskey have held the above offices and have been directors of
Crystal for more than five years.

E. M. Knight became Executive Vice President and Director of Crystal on February 1, 1970.
For more than twenty years prior to joining Crystal, he was employed by Pan American Petroleum
Corporation, the domestic producing and exploration affiliate of Standard Oil Company (Indiana).
His last position with Pan American, which he held from 1955 until his affiliation with Crystal, was
that of District Engineer.

L. D. Morgan became Vice President of Crystal in June 1972, and was elected to the Board of
Directors in September 1972. Prior to his assuming office with Crystal, Mr. Morgan was Manager of
Wholesale Marketing for Toro Petroleum Company, Baton Rouge, Louisiana, for one year, and from
1968 to 1971, was Vice President and General Manager of Howell Refining Company, San Antonio,
Texas.

Frederick Lichnnan was elected as a Director of Crystal in August 1971, and was elected as
a Vice President during 1973. He is serving as President of Tulsa Oil Corporation, a subsidiary of
Crystal, and as President of the Society of Independent Gasoline Marketers of America. For more
than five years prior to 1971, he was principally employed as Vice President and general manager of
Tulsa Oil Corporation.

Richard H. Sucher became a Director of Crystal in August 1971, following the acquisition of
Tulsa Oil Corporation by Crystal. Since such time, he has been principally employed as Chairman
of the Board of Directors of Pikes Peak Air Service, Inc., Colorado Springs, Colorado. For more than
five years prior to 1971, he was principally employed as President of Tulsa Oil Corporation.

R. Gordon Bader has served as President and a director of Bonneville-On-The-Hill Company
since November 1970. For several years prior to such time, Mr. Bader acted as a financial consultant
to the Hogle family.

James E. Hogle, Jr. is presently serving as a Vice President and a director of both Rico and
Bonneville-On-The-Hill Company, positions which he has held since November 1970. Mr. Hogle
was a special partner and employee of Goodbody & Company for more than 2 years prior to November
1970.

Other Officers

Bryce -Crider is the Treasurer of Crystal. Mr. Crider became associated with Crystal in January
1973. Prior to such time, Mr. Crider served as President of Berry Petroleum Company, a subsidiary of
Crystal, from 1970 until 1972, and before that was Assistant Treasurer of Commonwealth United Cor-
poration for several years.

Employees

As of December 31, 1973, Crystal and its subsidiaries employed 790 persons, including 9 officers,
34 persons engaged in general office work, 42 persons engaged in the exploration and production of oil
and gas, 147 persons engaged in the refining and processing of petroleum products and 558 persons
engaged in the marketing of petroleum products. In addition, approximately 143 independent dealers
or licensees manage certain of the retail service stations. With the exception of 24 employees who
belong to a labor union affiliated with the AFL-CIO and whose current contract: expires in June
1974, and 7 employees of the Memphis, Tennessee, asphalt processing plant who are represented
by the Oil, Chemical and Atomic Workers Union and whose contract expires in October 1974, no
other employees are represented by a union.

Crystal considers its employee relations to be good; however, Crystal's employment practices
have been the subject of a routine investigation recently conducted by the Federal Equal Employment
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Opportunity Commission. As a result of t ha t i nves t iga t ion a n u m b e r of Crystal's h i r i n g and e m p l o y m e n t
practices wi l l be changed, a l though the management of Crystal does not e.xpcct t h a t such changes
will have any material adverse effect upon its employee relations.

REMUNERATION AND TRANSACTIONS WITH MANAGEMENT

Direct Remuneration

The following tabulation shows, on an accrual basis, the aggregate direct remuneration paid for
services in all capacities by Crystal and its subsidiaries during the fiscal year ended December 31, 1973,
(i) to each director or officer of Crystal whose aggregate direct remuneration exceeded $40,000 and
(u) to all directors and officers of Crystal as a group:

Name of Indirldnal
or Identity of Group

Robert F Roberts

E. M Knight

Capacities In Which
Remuneration was Received

President and Director

Executive Vice President
and Director

Direct
Remuneration

for 1973

. $ 68,790

45.910

Frederick Lichtman President of Tulsa Oil Corporation,
a subsidiary of Crystal, and Di-
rector 52,976

Directors and Officers as a Group
(9 persons) $314,774

Crystal is the beneficiary of two life insurance policies dated May 11, 1971 and April 13, 1972,
respectively, in the face amount of $500,000 each, insuring the life of Robert F. Roberts. Crystal owns
both policies and pays the premiums thereon aggregating $26,156 per year.

On February 8, 1974, Crystal entered into an agreement with Robert F. Roberts agreeing to pay
the premiums on a life insurance policy in the face amount of $1,000,000 insuring the life of Mr.
Roberts. A portion of each premium paid is treated as a non-interest bearing loan to Mr. Roberts
and a portion is treated as compensation to him. Upon the death of Mr. Roberts, Crystal shall
receive from the proceeds of such policy the full amount of Crystal's loans on the policy; the balance
of the proceeds shall be paid to the beneficiary or beneficiaries designated by Mr. Roberts, or, if none
is designated, to his estate. The annual premium is $36,242, of which approximately $8,292 will be
treated as compensation to Mr. Roberts during the first policy year and the balance of $27,950 will
constitute" a non-interest bearing loan to Mr. Roberts.

Crystal also entered into an Employment and Deferred Compensation Agreement with Robert F.
Roberts on February 8, 1974, providing that Mr. Roberts will continue to be employed with Crystal for
a period of at least five years at an annual salary of $90,000 and restricting him from engaging in any
other activities in competition with Crystal. In addition, upon retirement of Mr. Roberts, Crystal has
agreed to make certain retirement payments to Mr. Roberts, or in the event of his death, to his widow
for life, in an annual amount equal to one-half of the annual salary received by Mr. Roberts immediately
prior to his retirement. The retirement payments may be funded in part from the cash values or
proceeds of the insurance policies described above.

Retirement Plan

Crystal adopted a Retirement Plan effective as of April 1, 1971. Participation in the Retirement
Plan is optional, but is available to all full-time employees of Crystal who lire at least thirty (but not
more than sixty-five) years old and have been employees of Crystal for at least three years. The
Retirement Plan provides for monthly payments at the "normal" retirement age of sixty-five, and
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for early or late retirement under specified circumstances. There are aJso provisions for the payment
of death benefits to the designated beneficiaries of participating employees who die prior to retirement.
Benefits under the Retirement Plan are calculated under a formula set out therein which takes into
account length of participation under the Retirement Plan and earnings during the participation period.
There is no minimum level of benefits under the Retirement Plan. Participating employees contribute
to the Retirement Plan a portion of their earnings determined as provided therein, and these contributions
are matched by Crystal's contributions. Commencing in April 1974, Crystal will pay all contributions
to the Retirement Plan, including the portion previously paid by the employee. During 1973, Crystal
employes contributed an aggregate of $15,360 to the Retirement Plan with a matching contribution
by Crystal.

The following table provides information concerning (A) contributions by Crystal during 1973
and (B) estimated annual retirement benefits payable under the Retirement Plan to (i) certain officers
and directors named in the table under "Direct Remuneration" above and (ii) all officers and directors
as a group:

Estimated
Crystal Annual

Name of Individual or Contributions Retirement
Identity of Group During 1973 Benefits (1)

Robert F. Roberts $ 3,288 $19,230

E. M. Knight $1,567 $7,193

Directors and Officers as a Group (5 persons) $ 8,299 $42,017

(1) Assuming retirement at age 65.

Tulsa Oil Corporation, a subsidiary of Crystal ("Tulsa"), maintains for its eligible employees a
"Salaried Employees' Profit Sharing Plan" (the "Tulsa Plan") into which it pays a portion of its
earnings in excess of $35,000 a year. Benefits are payable to a participating employee upon his death,
retirement at age sixty or permanent disability. Mr. Frederick Lichtman, a director of Crystal, has
been a participant in the Tulsa Plan for more than ten years. As of February 1, 1973 (the end of
Tuba's fiscal year 1972), the aggregate amount credited to his account was $74,031.53. Mr. Lichtman's
account as of February 1, 1974, has not been determined. Likewise, benefits payable to Mr. Lichtman
upon retirement cannot now be calculated, since future contributions by Tulsa, if any, cannot be
predicted. No director of Crystal other than Mr. Lichtman is eligible to participate in the Tulsa Plan.

Options to Purchase Crystal Common Stock

The 1969 Qualified Stock Option Plan, as amended, of Crystal (the "Plan") as presently in
effect provides for the granting from time to time to key employees and officers of Crystal and its
subsidiaries of options to purchase an aggregate of 100,000 shares of Crystal Common Stock. Options
granted under the Plan are intended to be "qualified stock options" as defined in Section 422 of the
Internal Revenue Code of 1954, as amended. At March 1, 1974, options to purchase 70,150 shares of
Crystal Common Stock at prices ranging from $6.1875 to $15.75 per share had been granted of
which options covering 17,700 shares of Crystal Common Stock at prices ranging from $6.1875 to
$7.0625 had been exercised.

The following table sets forth information concerning (A) unexercised options held by (i) any
officer and director named in the table under "Direct Remuneration" above (Robert F. Roberts is
ineligible to participate in the granting of options pursuant to the Plan because of the percentage of his
ownership of the Common Stock of Crystal) and (ii) all directors and officers as a group as of
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March 1, 1974. and (B) options exercised by such persons during 1973. All of such options were
granted pursuant to the Plan.

E. M. Knight
Unexercised as of March I, 1974:

Number of Shares '. 5,500
Average option price per share S6.44

Exercised during 1973 through March 1, 1974:
Number of Shares 4.000
Average option price per share 57.0625
Aggregate market value of shares on date of exercise( 1) . . . . $64,750

Granted during 1973 to March 1, 1974:
Number of Shares 2,000
Average option price per share $6.875

AJl Officers
and Directors
as i Gfoop

21,100
$10.26

5,000
$7.025

$81,625

9,000
$6.375

(1) Based on the mean price on the American Stock Exchange on the date of exercise.

Interest of Management in Certain Transactions

During 1973, Mr. Roberts received royalties amounting to $5,898 from a 1/32 overriding royalty
interest, owned by him for several years, in certain oil and gas properties in which Crystal now owns
the working interest.

Prior to the acquisition of Tulsa Oil Corporation ("Tulsa") by Crystal in 1971, Tulsa entered
into agreements pursuant to which it leases an aggregate of thirty-eight service stations from corpora-
tions or joint ventures in which Messrs. Sucher and Lichtman, former Tulsa stockholders and present
directors of Crystal, have ownership interests. These arrangements have continued since Crystal's
acquisition of Tulsa. The amount of rental payments by Tulsa under such leases during 1973 attri-
butable to the interests of Mr. Sucher amounted to $121,778.98, and the amount of such payments
during such period attributable to Mr. Lichtman amounted to $45,273. Crystal believes that the terms
under which the foregoing stations are leased are not less favorable to Tulsa than Tulsa could negotiate
with unaffiliated lessors, and it deems these leases to be in the normal course of business.

Crystal participates jointly with others in the purchase of oil properties and in drilling wells thereon
and has so participated in the Texas Panhandle and in Webster Parish, Louisiana, with a trust (the
"Mark A. Roberts Trust") of which Mark A. Roberts, a minor son of Mr. Robert F. Roberts, is
beneficiary. There are presently an aggregate of five completed oil wells on the leaseholds in the
Webster Parish, Louisiana, area and twenty-four oil wells on the property located in the Texas Pan-
handle, two of which have been shut-in and two of which have been plugged. The percentage interest
of the Mark A. Roberts Trust and Crystal in each of such properties is as follows:

Property

Texas Panhandle

Webster Parish, Louisiana

Welb

24 OU Wells

AdkinsCV
Cortez#l
Sexton #2
Wells #1
Wells A-1

Mark A.
Roberts
Tru$t%

4.6875

3.12500
3.07928
1.61866
3.10597
3.12500

Crystal%

75.000

76.56250
75.44231
72.62591
76.09615
76.56250

In each of the foregoing transactions, the terms on which the Mark A. Roberts Trust participated
were the same as those involving other parties not affiliated with Crystal. Crystal may from time to time
engage in additional joint acquisitions involving the Mark A. Roberts Trust or other affiliates.
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In connection with drilling activities on tracts in which the Mark A. Roberts Trust has an interest.
Crystal and other participants in the drilling ventures have been billed by third-party suppliers and
drilling contractors. Crystal has from time to time paid these creditors of the Mark A. Roberts Trust
and then is repaid by this associate. The following table sets forth information concerning this indebted-
ness to Crystal.

Nature of
Indebtedness Largest Aggregate Amount of

and Transaction of Indebtedness Indebtedness Interest
Name of in which During :is of Rale

Person Indebted Incurred Fiscal 1973 12-31-73 Charged

Mark A. Roberts Trust Oil and Gas $41,516.00(1) $24,865.00 None

(1) As of April 30, 1973

COMMON STOCK AND OTHER SECURITIES OF CRYSTAL

Common Stock

Each share of Common Stock of Crystal entitles the holder thereof to one vote on all matters
voted upon by stockholders, and, in the event of liquidation, dissolution, or winding up of Crystal,
holders of the Common Stock are entitled to share ratably in all assets remaining after the payment of
liabilities and payment of $25 per share to the holders of the $1.50 Convertible Cumulative Preferred
Stock, Series A (the "Series A Preferred Stock"). Holders of Common Stock do not have pre-
emptive rights to purchase or subscribe for additional shares of any class of stock. Shares of Common
Stock are not subject to redemption, conversion or to liability for further calls or assessments. All
outstanding shares of Common Stock are and the shares of Common Stock to be issued to the stockholders
of Rico upon consummation of the merger will be fully paid and non-assessable. The rights of holders of
Common Stock may not be modified except by vote of a majority or more of the shares of such stock
outstanding.

Dividends. Holders of Common Stock are entitled to receive such dividends as 2ire from time to time
declared by the Board of Directors of Crystal after full cumulative dividends for the current dividend
period have been paid or declared and set aside for payment on the Series A Preferred Stock. So long as
any shares of the Series A Preferred Stock are outstanding, no dividends other than (i) dividends on the
Common Stock payable in Common Stock, (U) dividends payable in stock junior to the Series A
Preferred Stock both as to dividends and upon liquidation and (iii) cash in lieu of fractional shares
in connection with any such dividend, shall be paid or declared on the Common Stock unless there
are no arrearages in dividends on the Series A Preferred Stock and Crystal is not in default on its
obligation to redeem any of the shares of the Series A Preferred Stock called for redemption. The
payment of dividends is also restricted as described under "Debentures" and "Loan Agreement"
below.

Non-Cumulative Voting. The Common Stock and the Series A Preferred Stock do not have
cumulative voting rights, which means that the holders of more than 50% of the shares voting for the
election of directors can elect 100% of the directors if they choose to do so, in which event the holders
of the remaining shares will not be able to elect any person or persons to the Board of Directors.

Transfer Agents and Registrars. The Mercantile National Bank at Dallas, Texas, and The Bank
of New York, New York, N.Y., each acts as Transfer Agent and Registrar of Crystal's Common Stock
and the Series A Preferred Stock.

Series A Preferred Stock

The holder of each share.of the Series A Preferred Stock, $5.00 par value per share, is entitled
to one vote on all matters voted upon by stockholders and entitled to certain rights and preferences as
more fully described below.
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s. Holders of the Series A Pre fe r r ed Stock are en t i t l ed to receive, when and as declared
by the Board of Directors, preferential cumulative dividends in cash at the annual rate of SI.50 per share
payable quarterly.

Liquidation Rights. Upon any liquidation, dissolution or winding up of Crystal, whether voluntary
or involuntary, the holders of the Series A Preferred Stock are entitled to receive an amount equal
to 525 per share plus an amount equal to all arrearages in dividends thereon.

Redemption. The Series A Preferred Stock is redeemable, at the option of the Board of Directors
of Crystal, in whole or in part at any time on or after two years from the date of issuance at a
redemption price of $27.50 per share plus all arrearages in dividends on the shares to be redeemed.

Conversion. Each share of Series A Preferred Stock is convertible into 2.029 shares (subject to
adjustment in certain events) of Crystal Common Stock.

Special Rights. In the event that four quarterly dividends (whether or not consecutive) payable
on the Series A Preferred Stock are in default, the holders are entitled at the next annual meeting of
stockholders or special meeting held in place thereof, voting separately as a class, to elect two directors
until all arrearages in dividends and dividends in full for the current quarterly period shall have been
paid or declared and set aside, whereupon the Series A Preferred Stock shall be divested of its right
to elect directors.

Debentures

The 7% Convertible Subordinated Debentures due April 15, 1984 (the "Debentures"), issued
under an Indenture dated as of April IS, 1969, are limited to $6,000,000 principal amount and bear
interest from April 15, 1969, at 7% per annum. The Debentures are unsecured.

Conversion. The holder of each Debenture is entitled to convert the principal amount of any
Debenture (or any part thereof which is a multiple of $1,000) into such number of shares of Common
Stock as the principal amount of such Debenture (or pan thereof) is a multiple of the conversion price
which is, subject to adjustment in certain events, $11.55 per share.

Restriction on Payment of Dividends. The Indenture provides among other restrictions that Crystal
will not pay or declare any dividend or make any distribution upon any of its capital stock (except a divi-
dend or distribution payable in shares of its capital stock) if, after giving effect thereto, the aggregate of all
such dividends and distributions paid or declared shall exceed the then Accumulated Consolidated Net
Income available for capital stock (defined as the consolidated net income accumulated subsequent to
December- 31, 1968, plus $500,000) less the excess, if any, of all payment; made by Crystal or any
subsidiary subsequent to December 31, 1968, for the purchase, redemption or retirement of any
capital stock over the aggregate net consideration received by Crystal subsequent to December 31,
1968, with respect to the issue of any of its capital stock. See Note D of Crystal Ofl Company and
Subsidiaries — Notes to Consolidated Financial Statements.

Loan Agreement

Pursuant to a Term Loan Agreement dated March 28, 1972, as amended by letter agreement
dated April 3, 1972 and a Supplemental Term Loan Agreement dated October 31, 1973, Crystal
has borrowed the sum of $17,000,000 from the Louisiana Bank & Trust Company payable in monthly
installments through November 30, 1979 at 3% over the prime interest rate of Chase Manhattan Bank,
New York, New York. The agreement provides, among other things, that Crystal (i) will make addi-
tional sinking fund prepayments equal to one-half of Crystal's annual cash flow as defined in the
agreement in excess of $8,000,000, (ii) maintain working capital of at least: $400,000, (iii) generate
annual cash flow of at least $4,000,000, (iv) not incur any additional indebtedness or mortgage its
properties except as permitted by the agreement, (v) not pay any cash dividends on capital stock (except
preferred stock) in excess of net income realized since December 31, 1972, and (vi) apply 75% of
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the net cash proceeds of any public offering of any interest or dividend bearing security against the
remaining balance of indebtedness owed to such bank. However, the bank has agreed that the restrictive
provisions of the loan agreement will not apply to the Merger or the assets or business of Rico after
the Merger.

Crystal obtains written waivers from the bank as to any transaction which might be considered
to be a default or prohibited by the terms of the loan agreement. In addition, the independent accountants
employed by Crystal annually examine Crystal's compliance with the terms of the loan agreement and
have determined that no event of default has occurred by Crystal which has not been waived by the bank.

BUSINESS AND PROPERTIES OF RICO
Rico was incorporated in Utah in 1911 and has its principal executive offices at 604 Kearns

Building, 136 South Main Street, Salt Lake City, Utah 84101, telephone (801) 328-4961. Rico
was organized to engage in mining, milling and processing ores, and throughout its history has acquired
and developed mineral properties in the vicinity of Rico, Colorado. Since 1971, however, Rico's mining
operations have been curtailed. Its principal asset is 102,034 shares of Series A Convertible Preferred
Stock ("Amax Stock") of American Metal Climax, Inc. ("Amax").

Prior to the Merger Rico intends to pay a cash dividend of $.10 per share to its shareholders,
constituting a partial distribution of funds received from dividends on Amax Stock. Rico has not paid
a dividend to shareholders within the last five years.

Real Properties
Rico's properties are situated in the Pioneer Mining District, in and about the small town of

Rico, Dolores County, Colorado. The town of Rico is located in the mountainou:; area of southwest
Colorado at an elevation of 8,800 feet. It is located approximately 225 air miles southwest of Denver,
Colorado, and is accessible over paved roads. The nature of Rico's interests in real property is described
by the following table:

Nature of Interest NetAcrea

Patented Mining Claims (248) 1,906
Unpatented Mining Claims (195) 1,210
Patented Forest Tracts 807
Unplatted Tracts in Rico, Colorado 106

In addition, Rico owns 357V4 town lots located in the town of Rico, some of which are improved
with small dwellings and commercial buildings. Most of such structures were built for the use of Rico
employees. In addition, there is a crushing plant, and a 150-ton per day selective flotation mill situated
on Rico's property. The mill would require certain minor repairs to place it in working condition.

Rico's management has investigated the potential of developing its real estate holdings as
recreational properties, but no action with respect to such investigations has been taken and the
results of the investigations, while generally encouraging, have been inconclusive. Moreover, recent
gasoline shortages may make such development less attractive.

Historically, Rico's properties' principal value has resulted from mining. The following table
summarizes the tonnage milled and the contents of concentrates of ores recovered from Rico's property
during the periods indicated:

Content of Concentrate*

Year
1939-1966
1967
1968
1969
1970
1971

Ton* of
On Milled

; 717,623
32,901
28,065
29,766
38,068
24,328

Lead
Lta.

87,971,846
2,833,619
3,073,566
2,317,949
2,960,539
1,076.381

Zinc
LtM.

122,193,748
2,909,464
3,706,375
2,760,455
3,709,049
1,439,290

SUrer
Ox.

2,558,407
56,518
70,621
86,827
83,769
31.303

Gold
Ox.

2341
62
62
73
68
32
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In addition to these metals, small amounts of cadmium and copper have been recovered and p>ri te ores
utilized in the manufacture of sulphuric acid were mined prior to 1965. Rico's mines and mill have been
generally inactive since May of 1971, however, because mining operations had not been profi table for
several years.

Past experience in the Rico area has indicated a need for a sustained exploration program to
provide adequate reserves of developed ore. Limited exploratory drilling conducted by Rico since
May of 1971 has indicated additional mineralization on Rico's properties, but major expenditures are
required to determine the extent of such mineralization and to develop additional reserves.

Rico has recently commenced the treatment of stockpiled ores utilizing a leaching process to recover
gold and silver. Management believes this process is feasible because of recent increases in gold and
silver prices. Because Rico has a limited quantity of such ores, the treatment will continue only for the
period required to process approximately 400,000 tons of ore that are presently available.

Rico is essentially a non-operating company, and believes it is in compliance with current applicable
environmental requirements. Management does not anticipate that a continuation of its present business
operations will be in violation of such requirements in the future or that any material capital expenditures
would be required to assure such compliance.

Investments in Other Companies

Rico's principal asset is the 102,034 shares of Amax Stock acquired by Rico upon the merger of
Banner Mining Company ("Banner") with a wholly-owned subsidiary of Amax in June 1973. Prior to
the merger, Rico owned 731,532 common shares, or approximately 10.5% of Banner. Under the terms
of this merger each share of Banner common stock was convened into 0.139479 of a share of Amax
Stock. On the effective date of the Banncr-Amax merger, Rico's 731,532 Banner shares had an approxi-
mate market value, based upon the last reported sale on the Intel-mountain Stock Exchange, of $8,050,000,
and the 102,034 shares of Amax Stock had an approximate aggregate market value, based upon the last
reported sale on the New York Stock Exchange, of $8,825,000.

The Amax Stock is listed on the New York Stock Exchange and at May 7, 1974, had an aggregate
value of $11,581,000 based upon a quoted market price of $113Vi per share. Rico's basis for tax
purposes in the Amax Stock is $280,478. The Amax Stock is restricted stock and may not be sold
to the public without registration under the Securities Act of 1933 (the "193:3 Act") or in accordance
with regulations promulgated under the 1933 Act. The agreements relating to the Banner-Amax merger
provide that the principal shareholders in Banner, including Rico, have certain registration rights with
respect to the Amax Stock, which are described in further detail below.

On April 30, 1974, Rico's Amax Stock constituted approximately 5.7% of the total issued and out-
standing shares of the Series A Convertible Preferred Stock of Amax. In the third and fourth quarters
of calendar 1973, Rico received dividends from its Amax Stock totaling $267,839 and received dividends
totaling $133,920 in the first quarter of 1974 and anticipates similar dividends in each succeeding
quarter.

The following is a summary description of the Amax Stock and certain registration rights relating
to it. References to the Amax Stock are to the preferred stock of the series owned by Rico and are
not necessarily applicable to other capital shares issued by Amax.

Dividends. Cumulative dividends of $5.25 per share per annum are payable quarterly on the
first day of March, June, September and December. The Amax Stock is senior to Amax common
stock with respect to payment of dividends (other than dividends in common stock) and distribution
of assets upon liquidation. Agreements entered into in connection with certain of Amax's outstanding
notes impose restrictions on the payments of cash dividends.

Conversion Rights. Each share of the Amax Stock is convertible into 2.43351 shares of Amax
common stock. This conversion ratio is subject to adjustment from time to time upon the occurrence
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of specified events in order to prevent dilution of the conversion privilege by such events. No
fractional shares of Amax common stock are issuable upon conversion but Amax has agreed to pay
cash equal to the market value of any fraction.

Liquidation Rights. Upon voluntary liquidation the holders of Amax Stock are entitled to receive,
before any distribution to holders of common stock, the amount which such holders would have been
entitled to receive if the shares had been redeemed on the payment date plus any accrued and unpaid
dividends or, if redemption is not provided for, $105 per share plus accrued dividends. Upon involun-
tary b'quidation, such holders are entitled to receive, before any distribution to holders of common
stock, $100 per share, plus accrued and unpaid dividends.

Redemption Provisions. The Amax Stock may not be redeemed before September 1, 1976; there-
after shares may be redeemed at the option of the Board of Directors of Amax, at any time on and
after September 1, 1976 to and including August 31, 1978 at $105 per share, on and after September
1, 1978 to and including August 31, 1980 at $103.75 per share, on and after September 1, 1980 to
and including August 31, 1982 at $102.50 per share, on and after September 1, 1982 to and including
August 31, 1984 at $101.25 per share, and thereafter at $100 per share, all plus accrued dividends
to the date of the redemption.

Voting and Special Rights. The Amax Stock is entitled to vote, one vote per share, on all matters
submitted to the shareholders of Amax. In addition, in the event that four quarterly dividends (whether
or not consecutive) payable on the Amax Stock are in default, the holders are entitled at the next
annual meeting of shareholders, voting separately as a class regardless of series, to elect one Director
of the class of Directors then being elected. If such default continues to exist at succeeding annual
meetings, the holders of the outstanding stock are entitled in like manner to elect one Director of the
class of Directors being elected at such meetings. Thus, in the event of such default, Amax Stock
as a class may elect a maximum of three Directors, each to hold office for a term of three years.
If, after any such default in the payment of dividends on Amax Stock, all such dividends shall be
paid in full, the Amax Stock shall then be divested of its right as a class to elect Directors. So long as
the Amax Stock is outstanding, the affirmative vote of the holders of at least two-thirds of the Amax
Stock, voting as a class, is required to modify the Certificate of Incorporation so as to affect adversely
the rights, preferences and limitations of the Amax Stock or to create or enlarge any class ranking on
a parity with the Amax Stock, or to authorize certain mergers of Amax or sales, lease; or conveyances
of all or substantially all of its property and business.

Pre-emptive Rights and Non-Cumulative Voting Rights. The holders of Amax Stock are not
entitled to any pre-emptive rights to acquire additional shares. Further, holders of Amax Stock are
aot entitled to cumulative voting rights.

Registration Rights. Pursuant to the agreement relating to the Banner/Amax merger, the Amax
Stock acquired by Rico is restricted and may not be sold to the public without registration under
the 1933 Act or in accordance with regulations promulgated under the 1933 Act. Rico presently
has the following rights regarding registration of its Amax Stock under the above agreement:
(i) If, prior to September 30, 1976, Amax files a Registration Statement under the 1933 Act,
under certain conditions holders of Amax Stock which is restricted may request that all or pan
of such stock be included in the Registration Statement in order to allow disposition of the stock;
and (ii) the holders of the greater of 15% of restricted Amax Stock issued as a result of the
Banner-Amax merger or 25,000 shares of restricted Amax common stock (either sifter conversion
of Amax Stock or the equivalent number of common shares into which Amax Stock may be
converted prior to conversion) may request Amax to file two Registration Statements under the
1933 Act, providing such requests are made as to one such Statement between January 1 and April 1
of 1974 or 1975 and as to one such Statement between January 1 and April 1 of 1976. At the present
time, Rico has not requested registration of its Amax Stock under the foregoing registration rights
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relating to the Ama.x Stock. Rico owns sufficient shares of Amax Stock to r equ i re reg is t ra t ion under the
description of rights in ( i i ) above.

Rico also owns equity securities in various other companies, which securities had an aggregate
quoted market value on December 31, 1973 of 5256,000. See Rico's Financial Statements.

Employees

Rico presently employs approximately 15 persons, none of whom are represented by labor unions.
Rico considers its relations with such employees to be satisfactory.

Investment Company Act Status

The Investment Company Act of 1940 (the "1940 Act") generally provides that any company which
owns investment securities having a value exceeding 40% of its assets is presumed to be an investment
company. Because of steady increases in the value of its stock in Banner which Rico acquired in 1953,
Rico may have become subject to the 1940 Act as early as 1960 or 1961. In 1970, Rico made application
to the Securities and Exchange Commission for an order declaring that Rico was exempt from all provi-
sions of the 1940 Act and was at that time granted a temporary exemption from the registration and
certain other provisions of the 1940 Act.

Rico's principal assertion in support of its application was its belief that it was in control of Banner
and thereby exempt from the 1940 Act under section 3(b)(2). With the merger of Banner with a
subsidiary of Amax in June 1973, however, the basis for exemption under section 3(b)(2) was no
longer available. Because Rico's Amax Stock comprises substantially more than 40% of its assets,
the Securities and Exchange Commission may terminate Rico's temporary exemption from the 1940
Act's registration requirements if Rico does not otherwise change its status. Rico's management has
never intended Rico to be an investment company and believes that investment company regulation
would severely restrict its business activities. The Merger would, of course, terminate Rico's existence
and enable its shareholders to participate in the business carried on by Crystal without being subjected
to the 1940 ACL

PRINCIPAL SHAREHOLDERS

As of April 22, 1974, the following shareholders owned of record or beneficially more than 10%
of Rico's outstanding common stock:

Type of Amount
Name Ownership Owned

Bonneville-On-The-Hill Company (1) Beneficial and of Record 147,969
Dr. George H. Hogle(2) Beneficial 95,705

Record Only(3) 2,100

(1) Members of the Hogle family own 83% of the stock of this corporation and the Hogle
Foundation owns the remaining 17%. The two largest indmdual shareholders are Dr.
George H. Hogle with 34% and James E. Hogle with 24%. James E Hogle is Chairman
of the Board of Rico and he and his wife own 78,072 shares of Rico Common Stock.

(2) Does not include the 147,969 shares held by Bonneville-On-The-Hill Company, of which
Dr. Hogle is a director and principal shareholder, and the 16,835 shares held beneficially
by his wife or by his wife as custodian for her minor children.

(3) Dr. Hogle disclaims beneficial ownership in these shares which are held by him of record
only as co-trustee under the Will of James A. Hogle.

DESCRIPTION OF RICO COMMON SHARES

The authorized capital of Rico consists of 1,250,000 common shares, par value $.50 per share. The
outstanding common shares are fully paid and nonassessable. There is no provision for cumulative voting
and each holder of common shares is entitled to one vote per share for election of directors and on all
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other matters submitted to a vote of shareholders. Shareholders have pre-emptive rights to purchase
authorized but unissued shares of Rico Common Stock. There are no conversion rights, redemption
rights or sinking fund provisions applicable to the common shares. The holders of common shares
are entitled to receive such dividends as may be declared from time to time by the Board of Directors
out of funds legally available and will share ratably in the event of liquidation or dissolution of Rico.

Rico's outstanding common shares are listed on the American Stock Exchange, which has recently
questioned whether Rico continues to meet that Exchange's listing requirements principally because of
Rico's suspension of mining activities and recent lack of profitability. The Exchange has not instituted
formal delisting proceedings, however, and Rico's management is unable to predict whether such
proceedings will be instituted.

The transfer agents of Rico are D. Milton Moon, 604 Kearns Building, Salt Lake City, Utah
and Guaranty Trust Company of New York, 140 Broadway, New York, New York. The Continental
Bank and Trust Company, Salt Lake City, Utah, and Guaranty Trust Company of New York are the
registrars.

FINANCIAL STATEMENTS

This Proxy Statement includes the financial statements listed in the Index to Financial Statements.

EXPERTS

The consolidated financial statements of Crystal included herein, to the extent arid for the periods
Indicated in their report, have been examined by Ernst & Ernst, independent accountants, and have
been so included in reliance upon such report given upon the authority of that firm as experts in
accounting and auditing.

The financial statements of Rico included herein, to the extent and for the periods indicated in their
opinion, have been examined by Haskins & Sells, independent certified public accountants, and have
been so included in reliance upon such opinion given upon the authority of that firm as experts in
accounting and auditing.

The statements as to the oil and gas reserves of Crystal in the section "Business and Properties
of Crystal — Oil and Gas Reserves" have been prepared or reviewed by TerraMar Consultants,
independent petroleum engineers and geologists of Dallas, Texas, and are included herein upon the
authority of said firm as experts.

LEGAL OPINION

The legality of the Common Stock of Crystal issuable upon the Merger will be passed upon by
Butler, Binion, Rice, Cook & Knapp, Houston, Texas.

REGISTRATION STATEMENT

Crystal has filed a Registration Statement with the Securities and Exchange Commission under the
Securities Act of 1933, as amended, with respect to its Common Stock offered hereby. This proxy
statement, which also constitutes Crystal's prospectus relating to those shares, does not contain all the
information set forth in the Registration Statement, certain items of which are contained in exhibits to
the Registration Statement as permitted by the rules and regulations of the Securities and Exchange
Commission. For further information, reference is made to the Registration Statement including the
exhibits thereto filed as a pan thereof. ,

Statements contained herein as to the contents of agreements and other documents represent conden-
sations of relevant portions thereof and where such agreements or documents are annexed hereto or are
filed as exhibits to the Registration Statement, reference is made to such annexes or exhibits and each
such statement is deemed to be qualified in all respects by such reference.
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ELECTION OF DIRECTORS

The Board of Directors has amended the bylaws of Crystal to increase from nine to ten the
number of Directors which constitutes the entire Board. Accordingly, at the meeting tea Directors
wi l l be nominated and elected, with each Director to hold office until the next annual meeting and
u n t i l his successor is elected and qualified. The persons named as proxies in the enclosed proxy have
been designated by management and intend to vote for the election to the Board of Directors of
Messrs. Roberts, Knight, Davis. Sewell. Morgan, Lichtman. Caskey, Sucher, Bader and Hogle. Certain
information concerning the Director nominees is set forth under "Management and Employees of
Crystal". Management has no reason to believe that any of the nominees will be unable to serve as a
Director, except that in the event that the Merger is not consummated, Messrs. Bader and Hogle
may withdraw or resign. If any nominee withdraws or otherwise becomes unavailable to serve, the
persons named as proxies will vote for any substitute nominee designated by management. The
affirmative vote of the holders of a majority of the Crystal Common Stock and Series A Preferred
Stock of Crystal represented and voting at the meeting, voting together as; a single class, is required
in order to elect each respective nominee for Director.

AMENDMENT OF CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER
OF SHARES OF AUTHORIZED COMMON STOCK FROM 5,000,000 TO 10,000,000

On January 23, 1974, the Board of Directors adopted resolutions declaring it advisable that
Crystal's Certificate of Incorporation be amended and submitting the proposed amendment to the
stockholders at their 1974 annual meeting. The proposed amendment would increase the authorized
Common Stock from 5,000,000 to 10,000,000 shares.

The additional shares of authorized Common Stock resulting from adoption of the proposed amend-
ment will be available for issuance in connection with possible future acquisitions of other companies
or properties and possible future public or private sales. However, Crystal is not currently engaged
in any negotiations providing for the issuance of its Common Stock and has not entered into any
agreements to issue additional shares of its Common Stock other than the-, shares of Common Stock
to be issued upon consummation of the Merger. The holders of outstanding shares of Common
Stock will have no pre-emptive right to subscribe for any of the shares which will be authorized by the
proposed amendment

Such shares of Common Stock may be issued by action of the Board of Directors for purposes
determined by the Board without further approval by the stockholders. Tide issuance of such shares
may be made at such rimes and in other circumstances as may result in the dilution of equity and
earnings attributable to shares owned by present Common Stockholders.

If the proposed amendment is approved, there will be 8,400,256 authorized and unissued shares
of Common Stock, with 1,599,744 shares outstanding, excluding the shares of Crystal Common Stock
to be issued upon the consummation of the Merger.

The proposed amendment will be adopted only if it is approved by the holders of at least two-thirds
of the shares of Common Stock and Series A Preferred Stock entitled to vote, which will vote together as
one class. It is intended that the shares represented by properly executed proxies will be voted, in the
absence of any contrary specifications, in favor of the following resolution:

"RESOLVED, that Article "Sixth" of the Certificate of Incorporation of Crystal Oil Company
is amended to read in its entirety as follows:

'SIXTH: Authorized Shares. The aggregate number of shares of stock which the
Corporation shall have authority to issue is Eleven Million (11,000,000), consisting of Ten
Million (10,000,000) shares of Common Stock of the par value of One Dollar ($1.00) per
share and One Million (1,000,000) shares of Preferred Stock of the par value of Five Dollars
($5.00) per share,'"
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SELECTION OF AUDITORS

The Board of Directors has appointed Emst & Ernst as independent auditors of Crystal for
1974, it having been intended that such appointment would be presented for ratification by the
stockholders. It is intended that, in the absence of contrary specifications, the shares represented
by the proxies will be voted for the following resolution ratifying the appointment of Ernst & Ernst:

"RESOLVED, that the stockholders hereby ratify and approve the appointment of Ernst &
Ernst as the independent auditors of Crystal for 1974."

The affirmative vote of the holders of a majority of the Crystal Common Stock and Series A
Preferred Stock of Crystal represented and voting at the meeting, voting together as a single class,
is required in order to approve the foregoing resolution.
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APPENDIX A

THIS AGREEMENT AND PLAN OF REORGANIZATION (the "Agreement"), dated
February 2, 1974, by and among RJCO-ARGENTINE M I N I N G COMPANY, a Utah corporation ("Rico"),
CRYSTAL OIL COMPANY, a Maryland corporation ("Crystal"), and CRYSTAL-RJCO COMPANY, a Texas
corporation ("CRC"), for the merger of Rico into CRC (the "Constituent Corporations");

W I T N E S S E T H :

WHEREAS, the Boards of Directors of Rico, Crystal and CRC have approved and adopted, and
Rico and CRC have executed, a Plan of Merger (the "Merger Agreement") pursuant to which Rico
is to be merged into CRC, a wholly owned subsidiary of Crystal, on the terms and conditions set forth
in the Merger Agreement and in accordance with the applicable laws of the State of Utah and the
State of Texas (the "Merger"); and

WHEREAS, Rico, Crystal and CRC deem it advisable to provide for certain matters in respect
of the conduct of their businesses prior to the "Effective Date of the Merger" (as defined in the Merger
Agreement), the representations and warranties of each party, and certain other understandings in
connection with the Merger;

NOW, THEREFORE, in consideration of the premises, the parties hereto agree that, subject to
the terms hereof, they will consummate the Merger in accordance with the applicable laws of the State
of Utah and the State of Texas.

ARTICLE I

Representations and Warranties by Rico

Rico hereby represents and warrants to Crystal and CRC as follows:

1.1 Organization, Capitalization, Etc. Rico is a corporation duly organized, validly existing
and in good standing under the laws of Utah, has full power and lawful authority to carry on the business
which it is now conducting and to own and operate the assets, properties and business now owned or
operated by it, and is duly qualified to do business and is in good standing in the State of Colorado and
is not required to be qualified to do business in any other jurisdiction. Rico's authorized capital stock
consists of 1,250,000 common shares, par value $.50 per share, of which 970,340 shares are duly and
validly issued and outstanding, fully paid and nonassessable. There are no existing or outstanding options,
calls or commitments of any character obligating Rico to issue any capital shares. Rico's common shares
are duly listed on the American Stock Exchange and the Intermountain Stock Exchange.

1.2 Subsidiaries and Affiliates. Rico has no subsidiaries but owns shares La certain other
corporations as set forth in Rico's current audited financial statements.

1.3 Authority. The execution, delivery and performance of this Agreement by Rico have been
authorized by its Board of Directors; and Rico has the legal power, right and authority to enter into
and perform this Agreement and to consummate the Merger pursuant to the Merger Agreement, subject
only to the approval of the holders of a majority of Rico's outstanding common shares; upon such
approval, the Merger Agreement will have been duly and validly authorized by all necessary corporate
action of Rico. The execution of this Agreement and the Merger Agreement and the consummation of
the transaction contemplated hereby and thereby will not result in any conflict with or breach or violation
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income, excise, propeny ana otner CLX re turns which are requi red to have been filed, which returns are
complete and correct in all material respects, and Rico has paid all taxes which have become due pur-
suant to such returns or pursuant to any assessments received by it, and Rico is not delinquent in
payment of any material tax. tax assessment, or other governmental charge. The Internal Revenue Service
has act audited Rico's federal income tax returns for any of the years for which the statute of limitations
has not run.

1.7 Title to Properties. Except as disclosed in writ ing to Crystal contemporaneously herewith,
Rico has good and marketable title to all real property and interests in real property reflected as owned
by Rico in the most recent audited financial statements, and owns and is in or is entitled to possession
of all other properties and assets reflected in such financial statements, and all real and other property
and assets thereafter acquired by Rico, except to the extent thereafter disposed of for fair value ia the
ordinary course of business. Crystal has received contemporaneously herewith an accurate schedule
listing Rico's material real property and all items of personal property with a book value greater than
$2,500; such list shall describe the nature of Rico's ownership as to each interest in real property. All
of the aforesaid property is not subject to any liens, mortgages, pledges, security interests, encumbrances
or charges of any kind except:

(a) As set forth in Rico's audited financial statements;

(b) Liens for taxes and assessments not yet due or payable;

(c) Defects hi title which are not material or substantial in character, amount or extent and
which do not materially detract from the value or interfere with the present or proposed use
of the property or assets subject thereto or affected thereby or otherwise materially impair business
operations; or

(d) Defects in title to unpatented mining properties: Rico is not aware of any material
defects in title to its unpatented mining claims or challenges thereto, and warrants that it has not
previously transferred or encumbered any material portion of its interest therein and has used
reasonable efforts to maintain and preserve its title and possessory rights to such properties. To
the best of Rico's knowledge, it has performed, in all material respects, all location and assessment
work with respect to such properties in accordance with requirements of applicable laws, but
Rico makes no warranty that it has good and marketable tide thereto or as to the existence of
valuable mineralization or that such mining claims were located on land open to location.

1.8 Material Contracts and Agreements.

(a) In General. Copies of all material contracts, agreements, leases or similar docu-
ments that affect or are binding upon Rico or its business or assets have been delivered con-
temporaneously herewith to Crystal. All of such contracts are valid and binding and Rico has
performed all material obligations required to be performed by it thereunder and is not in default
in any material respect under any such material contracts, agreements, leases or similar documents.
No party with whom Rico has such an agreement is, to Rico's knowledge, in material default
thereunder.

(b) Contracts. Except for items shown on its financial statements, disclosed in writing
to Crystal contemporaneously herewith or otherwise contemplated by this Agreement, Rico:

(i) is not a party to any contract or agreement with any labor union or any local or
subdivision thereof;

(ii) is not a party to any oral or written employment contract with any officer, employee
or consultant which is not terminable without liability, premium or penalty upon thirty (30)
days' (or less) notice;
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( i i i ) has no profit-sharing, bonus, deferred compensation, stock option, severance pay,
pension or retirement plan or agreement;

(iv) has no agreement or arrangement for the sale of any of its assets except in the
ordinary course of business, or for granting any preferential rights to purchase any of its
assets, property or rights;

(v) has no agreement, indenture or contract relating to the borrowing of money;

(vi) has no leases of equipment, machinery or facilities that involve rental payments
in the aggregate greater than 510,000 per year that are not terminable upon sixty (60)
days' (or less) notice without premium or penalty;

(vii) has no sales or purchase contracts for a term in excess of one year (including
periods covered by any option to renew by any party thereto) that require payments that
aggregate more than $2,500 per year,

(viii) is not subject to any legal or other restrictions which materially affect the conduct
of its business.

1.9 Appraisal Report. Rico has furnished Crystal a copy of "Appraisal Report of Surface
Rights for Rico Argentine Mining Company" dated March 1, 1973, and prepared by Dale L. Jackman,
M.A.I., Bountiful, Utah, regarding property owned by Rico in Dolores County, Colorado. To the best
knowledge of Rico, all material information and data in such report is complete and accurate as of the
date thereof and there have been no material changes regarding such property or its value since the date of
the report, other than as a result of changes in local or general economic conditions.

1.10 Litigation. Except as disclosed in Rico's financial statements, there are no actions, suits
or proceedings pending, or to the knowledge of Rico, threatened against Rico at law or in equity or
before or by any governmental agency or instrumentality, which, if determined adversely to Rico,
would materially affect the business, properties, assets or condition, financial or otherwise, of Rico.

1.11 Consents to Transfer. Rico has no contracts, agreements, leases, arrangements or commit-
ments, material to its business, properties or assets, which are not assignable without the consent of, or
which are subject to the right of first refusal in, another party.

1.12 Brokers. Other than as specified in Section 2.9 below, all negotiations relative to this
Agreement and the transactions contemplated hereby have been carried on by Rico directly with
Crystal in such manner as not to give rise by any action of Rico to any valid claim against any of the
parties hereto for a broker's commission, finder's fee or other like payment.

1.13 Interest of Associates. On or about January 30, 1974, Rico delivered to Crystal a schedule
showing all persons who are "affiliates" of Rico (within the meaning of Rule 145 of the General Rules
and Regulations under the Securities Act of 1933, as amended) (the "affiliates"). No affiliate of Rico
(nor any member of his family, or any corporation, partnership or trust in which be has a substantial
interest or is an officer, director, partner or trustee), is directly or indirectly a party to any contract,
agreement or other arrangement with Rico providing for employment of, furnishing services by, rental
of real or personal property from or otherwise requiring payments to the same except as disclosed in
writing to Crystal contemporaneously herewith.

1.14 Insurance. Rico has contemporaneously herewith furnished a schedule which completely
and correctly describes all policies of liability, theft, fidelity, life, fire and other forms (other than title)
of insurance held by Rico. Rico has not failed to give any notice or present any material claim under
any insurance policy in due and timely fashion. Policies of life insurance, if any, covering officers or
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employees of Rico and all medical and hospitaliiation insurance policies, if any, are terminable without
further liability, premium or penalty upon not more than thirty (30) days' notice.

1.15 Patents and Other Rights. Rico does not own or have any proprietary rights and is not
a licensee in respect of or under any material patents, trademarks, trade names, copyrights or applications
therefor, and the operations of Rico do not require or involve infringement or claimed infringement thereof.

1.16 Compliance with Law. To Rico's best knowledge, the operation of the business and
properties of Rico does not violate any law or regulation relating thereto, except for violations which
could not be expected to materially affect the business of Rico.

1.17 Proxy Statement. Rico's proxy statement referred to in Article VII herein shall meet all
applicable requirements of Utah law, of the Securities Act of 1933, as amended, and of the Securities
Exchange Act of 1934, as amended, and rules and regulations thereunder.

ARTICLE H

Representations and Warranties by Crystal and CRC

Crystal and CRC hereby represent and warrant to Rico as follows:

2.1 Crystal's Organization, Capitalization, Etc. Crystal is a corporation duly organized, validly
existing and in good standing under the laws of the State of Maryland, has full power and lawful authority
to cany on the business which it is now conducting and to own and operate the assets, properties and
businesses owned or operated by it and is duly qualified to do business and is in good standing in all
jurisdictions in which Crystal is required to be qualified in order to conduct its businesses in their present
form. Crystal's authorized capital shares consist of 5,000,000 common shares, par value $1.00 per
share, and 1,000,000 preferred shares, par value $5.00 per share. As of December 31, 1973, 1,547,131
common shares of Crystal were validly issued and outstanding, fully paid and nonassessable; 198,547
common shares were reserved for issuance upon conversion of Crystal's outstanding seven percent (7%)
Convertible Subordinated Debentures, due 1984; 15,000 common shares were reserved for issuance
upon the exercise of warrants to purchase Crystal's common shares; 87,300 common shares were reserved
for issuance to employees of Crystal under its Qualified Stock Option Plan; and 493,476 common shares
were reserved for issuance upon conversion of outstanding and reserved preferred shares. As of December
31, 1973, 193,650 preferred shares were issued and outstanding; 27,159 preferred shares were reserved
for issuance in connection with a market value warranty given to certain holders of preferred shares,
which warranty expired in January, 1974; and 22,400 preferred shares were reserved for issuance upon
conversion of certain outstanding convertible notes.

2.2 Crystal's Subsidiaries. Crystal owns all of the outstanding capital, shares of each of its
subsidiaries. Each subsidiary of Crystal is a corporation duly organized, validly existing and in good
standing under the laws of its state of incorporation and has full corporate power to carry on its business
as it is now being conducted, to own or lease the properties and assets it now owns or leases, and is duly
qualified in all jurisdictions in which each subsidiary is required to be qualified in order to conduct its
business in its present form.

2.3 Authority. Except as set forth below, Crystal and CRC each have the legal authority to
enter into and perform this Agreement. The execution, delivery and performance of this Agreement by
Crystal and of this Agreement and the Merger Agreement by CRC have been authorized, respectively,
by Crystal's and CRCi Boards of Directors. Crystal and CRC have the legal authority to execute,
deliver and to consummate the Merger pursuant to the Merger Agreement, subject only to the approval
of the holders of a majority of Crystal's outstanding shares; upon such approval, the Merger Agreement
will have been duly and validly authorized by all necessary corporate, action of CRC and Crystal.
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The execution of this Agreement and the Merger Agreement and the consummation of the transactions
contemplated hereby and thereby will not result in any conflict with or breach or violation of, or
default under, any charter, by-law, judgment, agreement or other instrument applicable to Crystal or to
CRC and no governmental approvals of the Merger are required other than those specifically contem-
plated by this Agreement.

2.4 Financial Statements. Crystal has furnished to Rico audited consolidated balance sheets
of Crystal and its consolidated subsidiaries as of December 31, 1970, 1971 and 1972, and related
statements of income and retained earnings (deficit) for the periods then ended. Such financial state-
ments, together with the notes thereto, are in accordance with the respective books and records of
Crystal and its consolidated subsidiaries, have been prepared in accordance with generally accepted
accounting principles applied on a consistent basis throughout the periods covered by such statements,
and fairly present the financial conditions of Crystal and its consolidated subsidiaries as of such dates
and the results of their operations for such periods. Crystal has also furnished an unaudited consolidated
balance sheet of Crystal as of November 30, 1973, and a related statement of income for the period
then ended. Such November 30, 1973 statements were not prepared in accordance with generally
accepted accounting principles and do not reflect normal year end audit adjustments (none of which
are believed to be material), but such November 30, 1973 statements are in accordance with the
respective books and records of Crystal and its consolidated subsidiaries and are complete and fairly
present the financial condition and results of operations of Crystal and its consolidated subsidiaries
as at and for the period then ended. There are no undisclosed changes in accounting methods and
practices with respect to the business of Crystal and its subsidiaries or to any of their assets, properties
or rights applicable thereto.

2.5 Tax Matters. Except as shown on Crystal's balance sheet as of November 30, 1973, as
of such date there were no material unpaid federal, state, county or local taxes of Crystal and its
subsidiaries, whether or not disputed, accrued with respect to the period then ended and all periods
prior thereto and for which Crystal and its subsidiaries may at November 30, 1973 have been liable.
Crystal and its subsidiaries have filed all federal, state, county and local income, excise, property and
other tax returns which are required to have been filed, which returns are complete and correct in all
material respects, and Crystal and its subsidiaries have paid all taxes which have become due pursuant
to such returns "or pursuant to any assessment received by them, and Crystal and its subsidiaries are
not delinquent in payment of any material tax, tax assessment, or other governmental charge. The
Internal Revenue Service has not audited the federal income tax returns of Crystal and its subsidiaries
for any of the years for which the statute of limitations has not run and neither Crystal nor its sub-
sidiaries have executed any waiver that presently tolls the statute of limitations.

2.6 Litigation. Except as disclosed in Crystal's financial statements or in writing at least two
days prior to the date hereof, there is not pending or threatened any litigation, proceeding or govern-
mental investigation against Crystal, CRC or any subsidiary of Crystal which if determined adversely to
it could reasonably be expected to materially affect the business, property, assets or financial condition
of Crystal and its subsidiaries.

2.7 No Material Adverse Change. Since November 30, 1973, there has been no material
adverse change in the condition (financial or otherwise), properties, business or prospects of Crystal
and its subsidiaries. It is understood, however, that Crystal has been and is negotiating and consum-
mating: (i) the acquisition of certain oil, gas and other mineral interests and other related businesses
and facilities; (ii) the public and private offering of participating interests in drilling fund programs
and other securities; (iii) .certain financial arrangements; and (iv) an increase in authorized capital
shares to 10,000,000 common shares. Crystal has and will continue to keep Rico fully informed as
to developments respecting such negotiations, and Rico will keep confidential all information so
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received f rom Crystal . T h e matters referred t o i n ( i ) , ( i i ) , ( i i i ) o r ( i v j above w i l l not. o t h e r s e v e r a l l y
or in the aggregate, result in a material adverse change in the condi t ion ( f i n a n c i a l or o the rwise ) ,
capitalization, business or prospects of Crystal and its subsidiaries.

2.8 CRC's Organization. CRC is a corporation duly organized, val idly ex is t ing and in good
standing under the laws of Texas and has full power and lawful authority to carry on the business which
it is now conducting and on the Closing Date will be duly qualified to conduct business in the State of
Colorado. Crystal owns all of the outstanding capital shares of CRC.

2.9 Brokers. Except for Mr. Hugh Bradford (and any companies controlled by h i m ) , whose
fee will be paid by Crystal, all negotiations relative to this Agreement and the transactions contemplated
hereby have been carried on by Crystal and CRC directly with Rjco in such manner as not to give rise
by any action of Crystal or CRC to any valid claim against any of the panics hereto for a brokerage
commission, finder's fee or other like payment.

2.10 Common Shares. The common shares deliverable pursuant to the Merger Agreement
(the "Common Shares"), when delivered as provided therein, will accord and comply with the terms and
provisions of the Charter of Crystal, as amended, on file with the Office of the Maryland Slate Department
of Assessments and Taxation, a certified copy of which has been furnished by Crystal to Rico con-
temporaneously with the execution of this Agreement, and the Common Shares will be duly authorized,
validly issued and outstanding, fully paid and nonassessable voting shares of Crystal.

2.11 Compliance with Laws. To Crystal's best knowledge, the operation of the business and
properties of Crystal and its subsidiaries does not violate any law or regulation applicable thereto, except
for violations which could not be expected to materially affect the business o:f Crystal.

2.12 Proxy Statement. Crystal's proxy statement referred to in Article VII herein shall meet
all applicable requirements of Maryland law, of the Securities Act of 1933, as amended, and of the
Securities Exchange Act of 1934, as amended, and rules and regulations thereunder.

ARTICLE III

Closing

Upon the adoption of the Merger Agreement by"the shareholders of Rico and Crystal, a meeting
(the "Closing") will take place at which the parties to this Agreement will exchange opinions, letters
and other documents in order to satisfy the conditions of this Agreement. Then,, unless sooner terminated
pursuant to this Agreement, the parties shall thereupon execute Articles of Merger and any other docu-
ments required by the Utah and Texas Business Corporation Acts and shall cause the Articles of Merger,
Merger Agreement and any such other documents to be filed in accordance with the laws of Texas and
Utah. It is presently contemplated that the Closing will take place at the offices of Rico's counsel, at 10:00
o'clock a.m., on May IS, 1974, but the place, time and date of the Closing may be changed by the
mutual consent of CRC and Rico. The date and time of the Closing is referred to in this Agreement
as the "Closing Date".

ARTICLE IV

Covenants to Merger

4.1 Covenants of Rico. From and after the date hereof to the Effective Date of the Merger,
Rico agrees to:

(a) Conduct its business only in the ordinary course and will not do, or cause to be done,
anything which is represented and warranted not to have been done since June 30, 1973, in Article I
except as otherwise permitted in this Agreement or consented to by Crystal in writing.
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(b) Use its best efforts, consistent with conducting its business in accordance with its own
business judgment, to preserve its business organization intact; to keep available to Crystal the
services of Rico's present officers and employees; and to preserve for Crystal goodwill of persons
having business relations with Rico.

(c) Permit Crystal, through its representatives, to make such investigation of the property,
plants, records and the financial condition of Rico as it deems necessary or advisable. Such investi-
gation shall be done at reasonable times and under reasonable circumstances. Crystal shall keep
confidential any information so obtained which is not otherwise publicly available or ascertainable
and which has been provided to it by Rico and, in the event of the termination of this Agreement,
shall return to Rico within sixty (60) days all statements, documents or other materials obtained
in connection therewith. Rico will provide to Crystal all such records of its shareholders and their
addresses as Crystal may require in order to meet its obligations under the Securities Act of 1933
in respect to the Merger.

(d) Perform in all material respects its obligations under contracts, leases, mortgages and
other agreements affecting its business or properties and shall not make any material modifications
of any of such agreements or enter into any other material agreements without the written consent of
Crystal.

(e) Take all necessary action and use its best efforts to obtain all consents, approvals and
agreements required to carry out the transactions contemplated hereby and to satisfy or cause to be
satisfied the conditions set forth herein.

4.2 Covenants of Crystal. From and after the date hereof to the Effective Date, Crystal
agrees to:

(a) Not declare or pay a share dividend on its common shares or approve or adopt a share
split in respect of such common shares or reclassify its common shares without a proportionate
adjustment in the number of common shares issuable pursuant to the Merger Agreement.

(b) Permit Rico, through its representatives, to make such investigation of the property,
plants, records and the financial condition of Crystal as it deems necessary or advisable. Such investi-
gation shall be done at reasonable times and under reasonable circumstances. Rico shall keep
confidential any information so obtained which is not otherwise publicly available or ascertainable and
which has been provided to it by Crystal and, in the event of the termination of this Agreement,
shall return to Crystal within sixty (60) days all statements, documents and other materials obtained
in connection with the investigation.

(c) Take all necessary action and use its best efforts to obtain all consents, approvals and
agreements required to carry out the transactions contemplated hereby and to satisfy or cause to
be satisfied the conditions set forth herein.

ARTICLE V

Conditions to Merger

5.1 By Rico. The obligations of Crystal and CRC under this Agreement are subject to the
fulfillment and satisfaction of each of the following conditions precedent prior to or on the Closing Date:

(a) The representations and warranties made herein by Rico shall be true in all material
respects on and as of the Closing Date, and Rico shall have performed in all material respects all
covenants, obligations and agreements undertaken by it herein to be performed at or prior to the
Closing Date.

(b) There shah1 have been no material adverse change in the financial condition or business
of Rico.
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(c) Rico sha l l have received by the t ime of the Closing any authorizations and approvals
of federal and state regulatory bodies necessary for the consummation of this Agreement, the
Merger or related matters.

(d) Sherman B. HinckJey, as President of Rico, shall deliver to Crystal and CRC a certificate
dated as of the Closing Date, stating that all representations and warranties made herein by Rico
are true and correct in all material respects on the date of this Agreement and (except as con-
templated by this Agreement) on the Closing Date and that Rico has performed in all material
respects all obligations and agreements undertaken by it herein to be performed at or prior to the
Closing Date.

(e) Crystal shall receive from Prince, Yeates, Ward, Miller & Geldzahler, counsel for Rico,
written opinion or opinions satisfactory to Crystal, dated the Closing Date, to the effect that:

(i) Such counsel confirms the representations set forth in paragraph 1.1 hereof; and

(ii) Rico has taken all requisite corporate action to authorize, approve and carry out
this Agreement and the transactions contemplated hereby, and that nothing has come to the
attention of such counsel that causes it to believe that any condition to Crystal's and CRC's
obligations hereunder has not been satisfied, it being understood that such counsel will make no
inquiry or factual investigation to determine whether any such condition has been satisfied. This
Agreement and the Merger Agreement have been duly adopted by the Board of Directors and
shareholders of Rico in accordance with applicable law, and all such documents have been
duly executed and delivered by Rico and constitute valid and binding: obligations of Rico; and

(ill) The consummation of the transactions contemplated by this Agreement and the
Merger Agreement and the execution, delivery and performance of this Agreement and the
Merger Agreement by Rico will not result in any conflict with or breach or violation of or
default under any charter, by-law, agreement or other instrument applicable to Rico of
which such counsel is aware, and no governmental approvals for the Merger which have
not been obtained by Rico are required to be obtained for purposes of the Merger under
federal or applicable state law; and

(iv) By reason of Section 16-10-75 of the Utah Business Corporation Act, Rico
shareholders will have no rights of appraisal with respect to the Merger, and

(v) Except for suits, if any, of a character incident to the normal conduct of Rico's
businesses and involving a potential recovery of not more than $25,000 in the aggregate,
such counsel is not aware of any litigation, proceeding, or governmental investigation pending
or threatened against or relating to Rico, or its properties and business, which might
materially and adversely affect the financial condition or business of Rico, or against or
relating to the transactions contemplated by this Agreement and the Merger Agreement; and

(vi) The proxy statements (including the registration statement filed by Crystal on
Form S-14 in connection therewith) sent to the shareholders of Rico and Crystal for
purposes of the meetings of shareholders convened by them, conform as to matters of form
with all applicable requirements of Utah law, the Securities Act of 1933 and the Securities
Exchange Act of 1934 and the rules and regulations promulgated thereunder, and such
counsel does not believe that the proxy statements insofar as they describe the business and
properties of Rico, contained any untrue statement of a material fact or omitted to state
any material fact required to be stated therein or necessary to make the statements therein
not misleading. It is understood that such counsel may say that no opinion is expressed as
to the financial statements or other financial data contained in the proxy statements, and that
such opinion is furnished as counsel for Rico to Crystal and is solely for the benefit of
Crystal; and
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(vii) Such counsel shall identify the "affiliates" of Rico within the meaning of Rule
145 under the Securities Act.

(f) Crystal shall have received on or prior to the Closing Date froc. Rico the written under-
takings described in Section 6.2 hereof.

5.2 By Crystal and CRC. The obligations of Rico under this Agreement are subject to the
fulfillment and satisfaction of each of the following conditions precedent on or prior to the Closing Date:

(a) The representations and warranties made herein by Crystal acd CRC shall be true in
all material respects on and as of the Closing Date, and Crystal and CRC shall have performed in
all material respects all covenants, obligations and agreements undertaken ry them herein to be per-
formed at or prior to the Closing Date.

(b) There shall be DO material adverse change in the financial condition of Crystal or any
of its consolidated subsidiaries from that shown on its financial statements as at November 30,
1973, referred to in Section 2.4 herein and there shall be no change in any laws or regulations
directly applicable to the business of Crystal or its subsidiaries which could be expected to materially
and adversely affect the business of any of them.

(c) Crystal shall have received by the time of the Closing any authorizations and approvals
of federal and state regulatory bodies necessary for the consummation of this Agreement, the Merger
or related matters.

(d) Robert F. Roberts, as President of Crystal, shall deliver to Rico a certificate dated as of
the Closing Date, stating that all representations and warranties made herein by Crystal and CRC
are true and correct in all material respects on the date of this Agreement and (except as contem-
plated by this Agreement) on the Closing Date and that Crystal and CRC have performed in all
material respects all obligations and agreements undertaken by them herein to be performed at or
prior to the Closing Date.

(e) Rico shall receive from Butler, Binion, Rice, Cook & Knapp, counsel for Crystal and
CRC, written opinion or opinions, dated the Closing Date, to the effect that:

(4) Such counsel confirms the representations set forth in paragraph 2.1, 2.2, 2.8 and
2.10 hereof; and

(ii) Crystal and CRC have taken all requisite corporate action to authorize, approve
and carry out this Agreement and the transactions contemplated hereby, and that nothing
has come to the attention of such counsel that causes it to believe that any condition to
Rico's obligations hereunder has not been satisfied, it being understood that such counsel
will make no inquiry or factual investigation to determine whether any such condition has
been satisfied. This Agreement and the Merger Agreement have been duly adopted by the
Board of Directors of Crystal and CRC and by the shareholders of Crystal in accordance with
applicable law and all such documents have been duly executed and delivered by Crystal and
CRC and constitute valid and binding obligations of Crystal and CRC; and

(iii) The consummation of the transaction contemplated by this Agreement and the
Merger Agreement and the execution, delivery and performance of this Agreement and the
Merger Agreement by Crystal and CRC will not result in any conflict with or breach or
violation of or default under any charter, by-law, agreement or other instrument applicable to
Crystal or CRC of which such counsel is aware, and no governmental approvals for the Merger
which have not been obtained are required to be obtained by Crystal or CRC for purposes
of the Merger under federal or applicable state law; and
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( iv ) Except as described in such opinion and suits, if any, of a charac te r inc iden t to
the normal conduct of Crystal's and its subsidiaries' businesses and involving a potential
recovery of not more than 525,000 in the aggregate, such counsel is not aware of any litigation,
proceeding or governmental investigation pending or threatened against or relat ing to Crystal
and its subsidiaries, or their properties and businesses, which might materially and adversely
affect the financial conditions or businesses of Crystal and its subsidiaries, or against or relating
to the transactions contemplated by this Agreement and the Merger Agreement; and

(v) The proxy statements (including the registration statement filed by Crystal on
Form S-14 in connection therewith) sent to the shareholders of Rico and Crystal for purposes
of the meetings of shareholders convened by them, conform as to matters of form with all
applicable requirements of Maryland law, the Securities Act of 1933 and the Securities Exchange
Act of 1934 and the rules and regulations promulgated thereunder and such counsel does not
believe that the proxy statements, insofar as they describe the business and properties of Crystal
and its subsidiaries, contained any untrue statement of a material fact or omitted to state any
material fact required to be stated therein in order to make the proxy statements not misleading.
It is understood that such counsel may say that no opinion is expressed as to the financial
statements or other financial data contained in the proxy statements, and that such opinion is
furnished as counsel for Crystal to Rico and is solely for the benefit of Rico; and

(vi) The shareholders of Crystal are not entitled to any preemptive or other rights to
subscribe to Crystal Common Shares issued pursuant to the Merger Agreement.

(f) (i) The audited financial statements of Crystal for the calendar year 1973 shall
be available to Rico without opinion for inspection no later than March 10, 1974, and Rico
shall receive the opinion of Emst and Ernst, independent certified public accountants,
certifying such financial statements as soon thereafter as available. Such financial statements
shall show that as of December 31, 1973, Crystal had a stockholder's equity of not less than
$15,000,000, that Crystal's income before income taxes (exclusive of extraordinary items)
for the twelve months ended December 31, 1973, was at least $3,000,000 and that Crystal's
revenues for such period were at least $90,000,000;

(ii) Crystal's income (or loss) before taxes on income and extraordinary items for the
quarter ended March 31, 1974 (as shown on its Form 10-Q for such quarter) was at least
$1,500,000;

(iii) At the Cosing, Rico shall receive a letter from Ernst and Emst dated as of the
Closing Date to the effect that, at a specified date not more than five (5) days prior to the
Closing Date based on their reading of unaudited financial statements, inquiries of officers
and employees of Crystal responsible for financial matters and other procedures and inquiries
to be specified by Rico, including reading of minutes and reading of internal financial state-
ments through the latest date available, nothing has come to their attention which causes
them to believe (1) that there was any decrease in the stockholder's equity of Crystal and its
subsidiaries on a consolidated basis from the amounts shown in the November 30, 1973,
unaudited balance sheet referred to in this Agreement or from the amounts shown in the
December 31, 1973, audited consolidated balance sheet; (2) that for the period from
January 1, 1974, to such specified date there was any decrease in "net income" (on a total
or per share basis), "revenues", or "income before income taxes" of Crystal and its con-
solidated subsidiaries, as compared with the corresponding period in the preceding year.

(g) Crystal shall deliver to Rico a written statement from the Louisiana Bank and Trust
Company to the effect that such bank consents to the transactions contemplated hereby and confirms
that paragraphs 4(a), 7(g), 8(f), 8(g), 8(h) and 8(k) of the agreement between Crystal and the
Louisiana Bank and Trust Company as amended by the $17,000,000 Supplemental Term Loan
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Agreement dated October 31, 1973 will not apply to the business and assets presently owned by
Rico. At the Closing Crystal shall deliver to Rico a copy of the letter, addressed lo Rico, referred
to in paragraph 7(c)(iii) of such agreement.

5.3 Mutual Conditions to Merger. The obligations of Crystal, CRC and Rico under this
Agreement are subject to the fulfillment and satisfaction of each of the following conditions precedent
prior to or on the Closing Date:

(a) Crystal shall have obtained American Stock Exchange approval for listing on the
American Stock Exchange the Common Shares to be issued under the terms of the Merger Agree-
ment, subject in each instance to notice of issuance.

(b) There shall be no suit, action, claim, demand, or other proceeding pending or threatened,
before any court or before or by any governmental agency, in which it is sought to restrain,
prohibit, invalidate or set aside in whole or in significant part, the consummation of this Agree-
ment or the transactions contemplated hereby or in which it is sought to obtain substantial
damages in connection with the consummation of this Agreement, unless either party shall have
agreed to assume all responsibility of defending such suit, action, or other proceeding and shall
have made arrangements satisfactory to the other parry to indemnify and hold the other party
harmless with respect thereto.

(c) Rico shall have received a report of an independent consultant confirming that Crystal
and its subsidiaries on December 31, 1973, had aggregate recoverable reserves of either (i) not
less than five million barrels (5,000,000) of crude oil and condensate and forty million mcf
(40,000,000) of natural gas, or (ii) crude oil and condensate at an average of $6.88 per barrel
and natural gas at $.21 per mcf having an aggregate present value (discounted at: 8% per annum)
of not less than $18,000,000. The reserves of crude oil and condensate referred to are not
subject to any long-term sales agreements or other contracts, and, considering all available
sources, including open market purchases, it appears there will be available to Crystal sufficient
crude oil for the efficient operation of its refineries.

(d) Counsel for Rico shall have furnished its opinion that the Merger •constitutes a "re-
organization" as defined by Section 368(a)( l ) (A) of the Internal. Revenue Code of 1954, as
amended, and that the consummation of the Merger will not result in the recognition of taxable
gain or loss to either Rico or its shareholders, other than cash payments with respect to
fractional shares.

(e) Rico or any one of its "affiliates" as that term is defined by the Investment Company
Act of 1940 shall have received such authorizations or approvals from the Securities and Exchange
Commission as are required in the opinion of counsel for Rico and Crystal for the consummation
of the Merger. In obtaining such approvals, however, no party hereto will discuss with the Com-
mission any matter concerning any other party hereto without first receiving the written consent of
such other party or its counsel, which consent will not be unreasonably withheld.

(f) Crystal shall receive certificates dated as of the Closing Date executed by James E. Hogle,
Sherman B. Hinckley, James E. Hoglc, Jr., and Bonneville-On-The-Hill Company confirming to
the best knowledge of each person executing such certificate (or its officers in the case of Bonneville-
On-Tbe-HUl Company):

(i) that the financial statements of Rico referred to in this Agreement are accurate and
complete; and

(ii) the warranties and representations of Rico in this Agreement respecting title to
properties; and
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( u i ) t ha t the information to be f u r n i s h e d for the use of Crystal for its registration state-
ment OQ Form S-14 and the proxy s ta tement will be accurate and complete in all material
respects.

ARTICLE VI

Registration Rights

6.1 Restricted Shares. As used herein, "Restricted Shares" refers to Common Shares of
Crystal whjch are subject to an undertaking described in Section 6.2 of this Agreement, which has not
been terminated by Crystal by notice to the holder thereof.

6.2 Restriction on Transfer.

(a) Each holder of Restricted Shares shall deliver a written undertaking to the effect that
(i) the Restricted Shares which the holder received will be held subject to all applicable provisions
of the Securities Act of 1933 and the rules and regulations promulgated thereunder (the "Act")
and that he will not make an illegal "distribution" of the Restricted Shares; and (ii) that he will not
attempt to resell or otherwise dispose of the Restricted Shares except as provided in this Agreement

(b) The undertaking shall provide: (i) that Crystal may place appropriate stop-transfer
orders or instructions with its share transfer agent(s) or registrar(s) against transfer of any of the
Restricted Shares; and (u) that the following legend shall be placed on any certificates representing
any of the Restricted Shares:

"The shares represented by this certificate have not been registered under the Securities
Act of 1933, as amended, and may not be transferred unless covered by an effective registra-
tion statement under said Act or an opinion of counsel satisfactory to the Company that
registration under said Act is not required or in accordance with the limitations and provisions
of paragraphs (c), (e), (f) and (g) of Rule 144 promulgated under said Act, if, in the
opinion of counsel to the Company, such exemption afforded by Rule 144 is available with
respect to such transfer."

6.3 Exempt Transfers. Any holder may transfer the Restricted Shares in compliance with
the limitations and provisions of paragraphs (c), (e), (f) and (g) of Rule 144, promulgated under the
Act, or other available exemption from registration, if and only if:

(a) Prior to the effective date or completion of such proposed transfer or disposition, the
holder of the Restricted Shares shall give written notice to Crystal and it; counsel of the nature
and manner of the proposed transfer or disposition and containing such other information as shall
be necessary to determine whether registration under the Act is required in connection with such
proposed distribution; and

(b) Crystal shall be furnished with an opinion of securities counsel satisfactory to Crystal
(it being understood that a written opinion of Prince, Yeates, Ward, Miller & Geldzahler shall be
deemed satisfactory) to the effect that such proposed transfer or disposition may be effected without
registration; and

(c) Counsel to Crystal shall not have notified such holder (or such counsel) within five (5)
trading days after receipt of such notice and such opinion that it is not satisfied that the proposed
transfer may be made without registration.

Unless subsequent dispositions by the proposed transferee might violate, or require registration under,
the Act, Crystal shall cause the restrictive legend to be removed from the Restricted Shares to be
transferred in accordance with the notice. If, however, a subsequent disposition by the proposed trans-
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feree would be subject to Rule 144 or require registration under the Act, tha the proposed transfer
may be effected onJy upon the wr i t t en agreement of the proposed transferee _:> be bound and subject
to all of the t ransfer restrictions contained in this Article VI.

Crystal presently files or discloses to the Securities and Exchange Commission or to the public
the information required by subparagraph (c) of Rule 144, but there is no assurance that Rule 144 will •
be available at any t ine, or wi th the passage of time, in the future wi th respect to any proposed
transfer of the Restricted Shares. However, Crystal agrees to use its best efforts irom the date of delivery
of the Restricted Shares and at ail times thereafter while any of the Restricted Sbctres are subject to the
transfer restrictions provided in this Anicle VI to timely comply with the Current Public Information
requirement of Rule 144(c) and take such other action as may be reasonably necessary to enable the
holders of the Restricted Shares to comply with the provisions of Rule 144.

6.4 Registration Rights of Holders of Restricted Shares. The exclusr. s registration rights of
holders of Restricted Shares shall be as follows:

(a) If at any time for a period of three (3) years after the Clc-fiag Date Crystal files a
Registration Statement under the Act on Form S-l, Form S-7 or any other form of general
applicability, it will each such time give written notice to each holder of Re<^cted Shares (including
transferees thereof if such shares are subject to the transfer restrictions ec this Article VI) of the
filing of such Registration Statement and upon receipt of a written request i -ahich request shall state
the intended method of disposition) from such holder to register all cr part of such holder's
Restricted Shares given within thirty (30) days after receipt of such notice. Crystal will use its
best efforts to register under the Act such Restricted Shares to the extent requisite to permit the
disposition thereof according to the intended method of disposition chiring the period which
Crystal is required to keep the Registration Statement effective pursuant to this Section 6.4(a).
Crystal will have no obligation to update, amend or supplement any Registration Statement (or
any prospectus included therein) after it becomes effective, except as may be required to keep
such Registration Statement and prospectus up to date and such Registration Statement in effect
for a period of not more than thirty (30) trading days on the American Stock Exchange if requested
to do so by a holder selling shares pursuant thereto. The foregoing registration rights shall not
apply to any post-effective amendment to a Registration Statement under the Act. Crystal shall not
be required to include in any such Registration Statement less than 10,000 Restricted Shares.

(b) Anything herein to the contrary notwithstanding, (i) if the Board of Directors of
Crystal, in good faith, determines that the sale of such Restricted Shares under any registration
would be adverse or detrimental to the best interests of Crystal, then Crystal shall have the right
to prevent any sales by the holders of such Restricted Shares pursuant to such Registration
Statement for a period not to exceed 30 days from the day on which such Registration Statement
becomes effective, (ii) Crystal may delay the filing or effectiveness of a Registration Statement if
Crystal's Board of Directors in good faith determines that it is advisable to do so because of a
special or unusual situation, such as a pending merger or acquisition, which could in light of the
circumstances then prevailing cause such filing or effectiveness at such time to be materially
harmful to Crystal or which might have an adverse effect on the primary1 offering, and (iii) Crystal
may decide not to file or may withdraw prior to effectiveness any Registration Statement without
the consent of or any liability to holders of Restricted Shares whose shares are or were to be
included therein pursuant to their registration rights. If Crystal delays the sale of Restricted Shares
pursuant to Subdivisions (i) or (ii) of the preceding sentence, then Crystal shall be obligated to
keep such Registration Statement effective and up to date for a period not to exceed 30 trading
days on the American Stock Exchange after the end of the period during which it shall have
prevented sales pursuant to such Registration Statement, during which the Restricted Shares may
be sold by such holder, if requested to do so by him, and, in the event that the offering of the
Restricted Shares is underwritten, to file an appropriate price amendment at the beginning of or
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during such period during which such shares may be sold, provided, however, that if sales of
Restricted Shares under such Registration Statement have been delayed in order to permit an
underwritten offering of equity securities of Crystal (including convertible debt) , such 30-day
period shall instead be a period of 90 calendar days at the termination of such equity offering.

(c) In connection with any registration hereunder, each holder of Restricted Shares
requesting the registration thereof shall furnish Crystal with such information concerning such
holder and the proposed sale or distribution and shall execute such documents as shall reasonably
be required in connection with the registration to assure compliance with the Act and other appli-
cable securities laws. Crystal shall indemnify each holder of Restricted Shares against all claims,
losses, damages and liabilities (or actions in respect thereof) arising out of or based upon any
untrue statement (or alleged untrue statement) of a material fact contained in the Registration
Statement or related prospectus or any omission to state therein a material fact required to be
stated therein or necessary to make the statements therein not misleading except that Crystal
shall not be liable hereunder with respect to written information furnished to Crystal by the holders.
Each holder of Restricted Shares who requests the registration thereof shall correspondingly
indemnify Crystal, each of its directors, officers and any other person who signed the Registration
Statement and each person, if any, who controls Crystal within the meaning of the Act, against
all similar claims, losses, damages and liabilities (or actions in respect thereof) to the exact
same degree as stated above, but in each case to the extent and only to the extent that such
untrue statement (or alleged untrue statement) or omission (or alleged omission) was made in
such Registration Statement or prospectus in reliance upon and in conformity with information
furnished in writing to Crystal by such holder of Restricted Shares for use in the Registration
Statement or that such claim, loss, damage or liability arises out of or is based upon the use by
such holders of Restricted Shares of a prospectus after such time as Crystal has notified such
holder of Restricted Shares in writing that such prospectus is out of date or no longer accurate
and its use should be discontinued.

(d) All expenses, disbursements and fees in connection with «iy registration shall be
borne by Crystal, including, without limitation, all expenses of preparing and filing the Registra-
tion Statement, the expenses of printing the Registration Statement and related prospectus, and
furnishing one copy of the Registration Statement with the exhibits filed therewith and a reasonable
quantity of prospectuses to each holder of Restricted Shares, all accounting and legai expenses
of Crystal, all expenses relating to any supplements and post-effective amendments to the Registra-
tion Statement and the related prospectus which Crystal may file, and all expenses (if any) of
registration or qualification of the Restricted Shares under any applicable state securities laws
and regulations (unless such holder requests Crystal to register or qualify its shares ic a state
in addition to those in which Crystal registers the shares sold by it). Each bolder of Restricted
Shares shall bear all of his own expenses incident to any registration and sale of Restricted
Shares thereunder including, without limitation, fees of his counsel, any underwriting or sales fees
and expenses or commissions.

ARTICLE VII

Proxy Solicitation and Registration

7.1 Information for Proxy Statements. All parties will furnish to the other parties such informa-
tion concerning them as shall be requested and which is appropriate for inclusion in the proxy
statements to be used in connection with the meetings of shareholders referred to herein, including
such supplemental information as may be appropriate for purposes of supplementing such proxy state-
ments after the mailing thereof. All such information so furnished will be accurate and complete in all
material respects and will not omit any information necessary to prevent the information furnished
from being misleading.
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7.2 Proxy Statement. Both Rico and Crystal wi l l prepare and send to their shareholders for
purposes of the shareholders' meetings proxy statements meeting all applicable requirements of
Utah and Maryland law, respectively, and of the Securities Exchange Act of 1934, as amended, and
rules and regulations promulgated thereunder. The proxy statement mailed to Rico's shareholders
shall be in the form of the prospectus Included in the registration statement referred to in the next
succeeding section, in which event Rico shall not mail or otherwise furnish to its shareholders any
proxy statements prior to advice by Cnstal that such registration statement has become effective and
will promptly mail to all such Rico shareholders any supplemental and amended prospectus or any
other material furnished to it by Crystal for such purpose.

7.3 Registration Statement. Crystal will as promptly as is practicable prepare and file with the
Securities and Exchange Commission a registration statement on Form S-14 or such other applicable
form selected by Crystal and will use all reasonable and best efforts to cause such registration statement
to become effective under the Act at the earliest practicable date. Crystal will advise Rico promptly
when such registration statement has become effective and of any supplements and amendments thereto
or to the prospectus forming part of such registration statement, and Crystal will furnish Rico with copies
of all such documents.

7.4 Accuracy of Information and Indemnity. The information contained in the proxy and
registration statements will be accurate and complete in all material respects and will omit no information
necessary to prevent such statements from being misleading, and each party will send to its shareholders
such supplementary proxy material as may be necessary, in light of developments occurring subsequent
to the mailing of such proxy statement, to make the proxy statement, as so supplemented, accurate and
complete in all material respects on the dates of the shareholders' meetings, omitting no information
necessary to prevent such proxy statements from being misleading. Each party hereby agrees to indemnify
the other parties, each of their directors, officers and all other persons who control them within the
meaning of the Act against all claims, losses, damages and liabilities (or actions in respect thereof) arising
out of or based upon any untrue statement (or alleged untrue statement) of a material fact contained
in a proxy or registration statement referred to in this Article or any omission to state therein a material
fact required to be stated therein or necessary to make the statements therein not misleading, insofar
as any such untrue statement or omission was made in reliance upon, and in conformity with, written
information furnished by or on behalf of some party hereto, to any other party, for use in the preparation
of a proxy or registration statement by such other party. Each party further agrees that it will not utilize
its proxy or registration statements until such statements have been approved by counsel for Rico (in the
case of Crystal or CRC) and Crystal (in the case of Rico). Each party further agrees that any factual
statements contained in the proxy or registration statements concerning either part}', respectively, shall
be deemed to be written information furnished by such party for use in such statements.

7.5 Inclusion in Registration Statement. In addition to according the holders of Restricted
Shares the registration rights set forth in this Agreement, Crystal will, upon timely notice from persons
who are affiliates of Rico (as defined herein) include in the prospectus forming a pait of the registration
statement oo Form S-14 referred to in this Article VII such information concerning them and their
proposed resales of Restricted Shares as will enable them to sell promptly following the Merger the
Restricted Shares they have indicated that they intend to sell. Crystal will keep the registration statement
and related prospectus up to date for a period of no more than 30 trading days after issuance and listing
of the shares on the American Stock Exchange so as to permit the disposition within such period of the
Restricted Shares in accordance with the proposed method of disposition described in the request for
registration. Crystal will provide to such affiliates the number of copies of the prosj5ectus (and of any
supplements thereto) as they shall reasonably require for purposes of such sales of Restricted Shares
within such period. All expenses of such registration statement shall be borne by Crystal, provided that
the persons requesting the registration shall bear their own legal fees and any underwriting or sales fees,
expenses or commissions. Crystal, the persons requesting the registration and the underwriters, if any,
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of the shares covered by the registration s ta tement wi l l en te r into an i n d e m n i f i c a t i o n agreement in respect
thereof subs tan t ia l ly identical or similar to that provided for in Section 7.4.

ARTICLE VIII

Miscellaneous

8.1 Termination of Agreement. Anything contained in this Agreement to the contrary notwith-
standing, this Agreement may be terminated and the transactions contemplated hereby abandoned at any
time (whether before or after the approval and adoption thereof by the shareholders of Rico or Crystal,
respectively) prior to the Effective Date:

(i) By mutual consent of the Boards of Directors of Rico and Crystal; or

(ii) By the Board of Directors of either Rico or Crystal if the merger of Rico into CRC
shall not have been effective on or before June 30, 1974; or

(iii) By Crystal if any of the conditions to its obligations set forth in Article V hereof have
not been met at the time when such condition is to be met pursuant to said Article V and have not
been waived by it; or

(iv) By Rico if any of the conditions to its obligations set forth in Article V hereof have
not been met at the time when such condition is to be met pursuant to :;aid Article V-and have not
been waived by it.

In the event of the termination and abandonment of this Agreement pursuant to the provisions of this
Section 8.1, the same shall become void and have no effect without any liability on the part of either
party hereto or its directors or officers or shareholders in respect of this Agreement, except the liabilities
of each of the parties hereto to pay the expenses incurred by it or on its behalf and the obligations of
the parties under Sections 4.1(c) and 4.2(b).

8.2 Expenses. All expenses of complying with the terms of this Agreement including but not
limited to legal and accounting fees, will be paid by the party incurring them.

8.3 Cooperation. From time to time prior to the Effective Date, each of the parties hereto
will permit any other party hereto to make, and will cooperate and assist the others in making, such
investigations as may be appropriate to enable such party to determine compliance with the terms of
this Agreement and will execute all documents, certificates, consents and orders and shall cooperate in
every way with the other in connection with any investigation, suit, action or proceeding brought or
commenced in connection with this Agreement or the consummation of the transactions contemplated
hereby.

8.4 Definition of Subsidiary. As used in this Agreement, the term "subsidiary" shall mean any
corporation of which over SO percent of the capital shares having ordinary voting power for the election
of directors shall be owned by a parent corporation, including direct ownership or indirect ownership, by
one or more of its subsidiaries, or by such parent corporation and one or more subsidiaries.

8.5 Execution in Counterparts. For the convenience of the parties this Agreement may be
executed in one or more counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same document.

8.6 Notices. All notices which are required or may be given pursuant to the terms of this
Agreement shall be in writing and shall be sufficient in all respects if given ia writing and delivered
personally or by registered or certified mail, postage prepaid, as follows:
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If to Crystal or CRC, to:

Robert F. Roberts, President
Crystal Oil Company
P.O. Box 1101
Shreveport, Louisiana 71102

with copies to

J. Rolfe Johnson, Esq.
Butler, Binion, Rice, Cook & Knapp
1100 Esperson Building
Houston, Texas 77002

If to Rico, to:

Sherman B. Hinckley, President
Rico-Argentine Mining Company
605 Keams Building
Salt Lake City, Utah 84101, and

with copies to

J. Gordon Hanseo, Esq.
Prince, Yeates, Ward, Miller & Geldzahler
455 South Third East
Salt Lake City, Utah 84111

or to such other addresses as such party may from time to time designate by notice to the other parties.

8.7 Waivers. Any failure of any party hereto to comply with any of its obligations, agreements
or conditions as set forth herein may be expressly waived in writing by the President or Vice President
of the other party or parties.

8.8 Confidential Information. Unless and until the Effective Date each party and its repre-
sentatives will hold in strict confidence all data and information obtained in confidence from the others
and will not use* such data and information for any purpose other than the consummation of the trans-
actions contemplated by this Agreement, and if the transactions herein provided for are not consummated
as contemplated herein, each party will return to the other parties all such data which the other party
may reasonably request. After the Dosing Date, each party shall make available to the other parties at
any reasonable time during business hours for any proper purpose any books, records and other data
delivered by the other party.

8.9 Indemnity. The representations and warranties provided for herein and in any document
or certification referred to herein shall survive for a period of three (3) years from and after the Closing
Date. Each party or person with respect to such representations or warranties made by such party or
person (the "indemnifying party") shall indemnify, defend and hold harmless the party or parties hereto
in whose favor such representations and warranties have been made from and against all loss, liability,
or damage, or claims therefor, together with reasonable expenses relating thereto, including legal and
accounting fees and expenses, arising out of any misrepresentation or breach of warranty of the indemni-
fying party; provided, however, that the indemnity from certifications referred to herein shall be limited
in amount to the value of the Crystal shares beneficially owned by the indemnifying; party immediately
subsequent to the consummation of the Merger of Rico into CRC. This indemnity shall inure to the
benefit of and may be enforced by any party hereto or any person who is a shareholder of -Rico on the
Gosing Date.
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8.10 Publicity. Each party hereto agrees that it will not release any publicity with respect to the
transactions provided for herein or make any announcement with respect thereto without the prior
approval of the other party.

8.11 Amendment. This Agreement may be amended, modified or supplemented in whole or in
part, at any time before or after the approval hereof by the shareholders of Rico, Crystal or CRC or all of
them, by an agreement in writing executed in the same manner as this Agreement and authorized by the
Board of Directors of Rico, Crystal and CRC; provided, however, that no amendment, modification or
supplement after such approval shall in the judgment of the Board of Directors of such corporation
materially and adversely affect the rights of such corporation's shareholders.

8.12 Integration. This Agreement, including any exhibits hereto and all documents and writings
expressly referred to herein, embodies the entire agreement and understanding between the parties hereto
relating to the subject matter hereof and supersedes any prior agreements and understanding between
such parties which relate to such subject matter.

8.13 Headings. The headings of the various Articles and Sections herein have been included for
convenience of reference only and shall not affect in any way the express provisions of this Agreement.

8.14 Governing Law. This Agreement and all matters in connection herewith shall be construed
and enforced in accordance with the laws of the State of Utah.

IN WITNESS WHEREOF, this Agreement has been duly made, executed and signed by the respec-
tive parties effective as of the above date.

ATTEST: CRYSTAL-RICO COMPANY

/s/ L. G. CASKEY, JR.
Secretary

By /s/ ROBERT F. ROBERTS
Robert F. Roberts, President

ATTEST: RICO-ARGENTINE MINING COMPANY

/s/ L. J. LERWILL
Secretary

By /s/ SHERMAN B. HINCKLEY
Sherman B. Hinckley, President

ATTEST: CRYSTAL OIL COMPANY

/s/ L. G. CASKEY, JR.
Secretary

By /s/ ROBERT F. ROBERTS
Robert F. Roberts, President

For itself and as sole shareholder
of Crystal-Rico Company.
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AMENDMENT TO REORGANIZATION AGREEMENT

This Amendment dated May 8, 1974, amends certain provisions of an Agreement and Plan of
Reorganization dated February 2, 1974 (the "Reorganization Agreement") by and among Rico-
Argentine Mining Company, a Utah corporation ("Rico"), Crystal Oil Company, a Maryland corpora-
don ("Crystal"), and Crystal-Rico Company, a Texas corporation ("CRC");

W I T N E S S E T H :

Whereas, the Boards of Directors of Rico, Crystal and CRC have determined to amend the
Reorganization Agreement and to amend and restate the Plan of Merger of even date therewith
described in the recitals to the Reorganization Agreement; and

Whereas, an amended and restated Plan of Merger dated May 8, 1974 has been executed by
Rico and CRC;

Now, therefore, the parties hereto confirm and adopt the amended and restated Plan of Merger
dated May 8, 1974 and agree that the Reorganization Agreement is hereby amended in the following
respects:

1. Section 6.4 of the Reorganization Agreement is hereby amended to read in its entirety as
follows:

6.4 Registration Rights of Holders of Restricted Shares. The exclusive registration rights of
holders of Restricted Shares shall be as follows:

(a) If at any time for a period of three (3) years after the Closing Date Crystal files a
Registration Statement under the Act on Form S-l, Form S-7 or any other form of general
applicability, it will each time give written notice to each holder of Restricted Shares (including
transferees thereof if such shares are subject to the transfer restrictions of this Article VI) of
the filing of such Registration Statement and upon receipt of a written request (which request
shall state the intended method of disposition) from such holder to register all or part of such
holder's Restricted Shares given within thirty (30) days after receipt of such notice, Crystal
will use its best efforts to register under the Act such Restricted Shares to the extent requisite
to permit "the disposition thereof according to the intended method of disposition during the
period which Crystal is required to keep the Registration Statement effective pursuant to Section
6.4 (c). The foregoing registration rights shall not apply to any post-effective amendment to a
Registration Statement under the Act. Crystal shall not be required to include in any such
Registration Statement less than 10,000 Restricted Shares. The registration rights referred to in
this paragraph (a) are hereinafter referred to as "conjunctive registration/"

(b) The holders of at least 50,000 of the Restricted Shares outstanding at any time shall
have the right to request Crystal to file a Registration Statement under the Act by giving notice
of such request to Crystal at any time within one year after the Closing Date, and Crystal will
thereupon as promptly as practicable and as will permit the use by Crystal of its audited year
end financial statements in such Registration Statement, file such a Registration Statement and
use its best efforts to cause such Registration Statement to become effective. Any such request
shall state the intended method of disposition, and Crystal will use its best efforts to register
such Restricted Shares to the extent requisite to permit the disposition thereof according to the
intended method of disposition during the period which Crystal is required to keep the Registration
Statement effective pursuant to Section 6.4(c). Crystal may select and utilize any registration
form promulgated by the Securities and Exchange Commission which will permit such disposition
in accordance with the Act. The registration rights provided in this paragraph (b) are hereinafter
referred to as "requested registration," are for one such registration only, and will terminate
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once Crystal has registered an aggregate of 50,000 Restricted Shares pursuant to a conjunctive
registration wh ich has not been wi thdrawn by Crystal as to the Restricted Shares so registered.

(c) Crystal will have no obligation to update, amend or supplement any Registration
Statement (or any prospectus included therein) after it becomes effective, except as may be
required to keep such Registration Statement and prospectus up to date and such Registration
Statement in effect for a period of not more than thirty (30) trading days on the American
Stock Exchange if requested to do so by a holder selling shares pursuant thereto. .Anything
herein to the contrary notwithstanding, (i) if the Board of Directors of Crystal, in good faith,
determines that the sale of such Restricted Shares under any conjunctive registration would be
adverse or detrimental to the best interests of Crystal, then Crystal shall have the right to prevent
any sales by the holders of such Restricted Shares pursuant to such Registration Statement for
a period not to exceed 30 days from the day on which such Registration Statement becomes
effective, (ii) Crystal may delay the filing or effectiveness of a Registration Statement if Crystal's
Board of Directors in good faith determines that it is advisable to do so because of a special
or unusual situation, such as a pending merger or acquisition, which could in light of the circum-
stances then prevailing cause such filing or effectiveness at such time to be materially harmful
to Crystal or which might have an adverse effect on a primary offering, and (iii) Crystal may decide
not to file or may withdraw prior to effectiveness any Registration Statement other than one involving
a requested registration without the consent of or any liability to holders of Restricted Shares
whose shares are or were to be included therein pursuant to their conjunctive registration rights.
If Crystal delays the sale of Restricted Shares pursuant to Subdivisions (i.) or (ii) of the preceding
sentence, then Crystal shall be obligated to keep such Registration Statement effective and up
to date for a period not to exceed 30 trading days on the American Stock Exchange after the
end of the period during which it shall have prevented sales pursuant to such Registration
Statement, during which the Restricted Shares may be sold by such holder, if requested to do so
by him, and, in the event that the offering of the Restricted Shares is; underwritten, to file an
appropriate price amendment at the beginning of or during such period during which such shares
may be sold, provided, however, that if sales of Restricted Shares under such Registration
Statement have been delayed in order to permit an underwritten offering of equity securities of
Crystal (including convertible debt), such 30-day period shall instead be a period of 90 calendar
days at the termination of such equity offering.

(d) In connection with any registration hereunder, each holder of Restricted Shares request-
ing the registration thereof shall furnish Crystal with such information concerning such holder and
the proposed sale or distribution and shall execute such documents as shall reasonably be required
in connection with the registration to assure compliance with the Act and other applicable securities
laws. Crystal shall indemnify each holder of Restricted Shares against all claims, losses, damages
and Liabilities (or actions in respect thereof) arising out of or based upon any untrue statement (or
alleged untrue statement) of a material fact contained in the Registration Statement or related
prospectus or any omission to state therein a material fact required to be stated therein or necessary
to make the statements therein not misleading except that Crystal shall not be Liable hereunder with
respect to written information furnished to Crystal by the holders. Each holder of Restricted Shares
who requests the registration thereof shall correspondingly indemnify Crystal, each of its directors,
officers and any other person who signed the Registration Statement and each person, if any,
who controls Crystal within the meaning of the Act, against all similar claims, losses, damages and
liabilities (or actions in respect thereof) to the exact same degree as stated above, but in each case
to the extent and only to the extent that such untrue statement (or alleged untrue statement) or
omission (or alleged omission) was made in such Registration Statement or prospectus La reliance
upon and in conformity with information furnished in writing to Crystal by such holder of Restricted
Shares for use in the Registration Statement or that such claim, loss, damage or liability arises out
of or is based upon the use by such holders of Restricted Shares of a prospectus after such time
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as Crystal has notified such holder of Restricted Shares in wri t ing that such prospectus is out of
date or no longer accurate and its use should be discontinued.

(e) AU expenses, disbursements and fees in connection wi th any conjunctive or requested
registration shaJl be borne by CrystaJ, including, without limitation, all expenses of preparing and
filing the Registration Statement, ihe expenses of printing the Registration Statement and related
prospectus, and furnishing one cop> of the Registration Statement wi th the exhibi ts filed therewith
and a reasonable quantity of prospectuses to each holder of Restricted Shares, all accounting and
legal expenses of Crystal, all expenses relating to any supplements and post-effective amendments
to the Registration Statement and the related prospectus which Crystal may file, and (in the case
of a conjunctive registration) all expenses (if any) of registration or qualification of the Restricted
Shares under any applicable state securities laws and regulations (unless such holder requests
Crystal to register or qualify its shares in a state in addition to those in which Crystal registers
the shares sold by it) or (in the case of a requested registration) all such expenses of registration
or qualification under the State Securities laws of New York. Each holder of Restricted Shares
shall bear all of his own expenses incident to any registration and sale of Restricted Shares there-
under including, without limitation, fees of his counsel, any underwriting or sales fees and expenses
or commissions and all expenses (if any) of registration or qualification of the Restricted Shares
except as will be paid by Crystal as described above.

2. Section 7.5 of the Reorganization Agreement is hereby deleted.

3. Except as modified by this Amendment, the Reorganization Agreement shall remain in full
force and effect in accordance with its terms.

In witness whereof, this Amendment has been duly made and executed by the respective parties
as of the above date.

Attest: Crystal-Rico Company

/s/ L. G. CASKEY, JR.
L. G. Caskey, Jr, Secretary

BY /s/ ROBERT F. ROBERTS
Robert F. Roberts, .President

Attest: Rico-Argentine Mining Company

/s/ L. J. LERWILL

L. J. Lerwill, Secretary
BY /s/ SHERMAN B. HINCKLEY

Sherman B. Hinckley, President

Attest: Crystal Oil Company

/s/ L. G. CASKEY, JR.

L. G. Caskey, Jr., Secretary
BY /s/ ROBERT F. ROBERTS

Robert F. Roberts, President
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APPENDIX B
PLAN OF MERGER

THIS PLAN OF MERGER, as of May 8, 1974. between CRYSTAL-RICO COMPANY, a Texas
corporation (herein sometimes referred to as "CRC" and sometimes referred to as the "Surviving
Corporation"), and RICO-ARGENTINE MINING COMPANY, a Utah corporation (herein referred to as
"Rico") (both CRC and Rico being the "Constituent Corporations");

WHEREAS, CRC is a corporation organized and existing under and by virtue of the laws of the
State of Texas, with authorized capita] of 1,000,000 common shares, par value $1.00 per share, all
of which of the outstanding shares are owned by CRYSTAL OIL COMPANY, a Maryland corporation
("Crystal"); and

WHEREAS, Rico is a corporation organized and existing under and by virtue of the laws of
the State of Utah with authorized capital of 1,250,000 common shares, par value $.50 per share,
(herein referred to as "Rico Shares"); and

WHEREAS, the Boards of Directors of CRC and Rico deem it desirable and in the best interests
of the Constituent Corporations and their shareholders that Rico be merged into CRC (the "Merger");
and

WHEREAS, Rico, CRC and Crystal have authorized the execution and delivery of an agreement
providing certain representations, covenants, conditions and other understandings related to the Merger,
styled the "Rico Agreement".

ARTICLE I

The Merger

1.1 The Plan of Merger. On the Effective Date of the Merger (as defined herein) the Constituent
Corporations shall be merged into a single corporation by Rico merging with and into CRC, the
Surviving Corporation, which shall survive the Merger, pursuant to the provisions of the Utah and
Texas Business Corporation Acts. Upon such Merger, the separate corporate existence of Rico shall
cease and the Surviving Corporation shall become the owner, without other transfer, of all rights
and property of the Constituent Corporations, and the Surviving Corporation shall become subject to
all the debts and liabilities of the Constituent Corporations in the same manner as if the Surviving
Corporation had itself incurred them.

1.2 Name, Articles of Incorporation, By-Laws and Jurisdiction. The name of the Surviving
Corporation shall be Rico-Argentine Mining Company. The Articles of Incorporation of CRC, as on
the Effective Date, shall become the Articles of Incorporation of the Surviving Corporation except that
upon the Effective Date, the Articles of Incorporation of CRC shall be amended as follows:

(a) Article I shall be amended to read in its entirety as follows: "The name of the
Corporation shall be Rico-Argentine Mining Company".

The By-Laws, of CRC, as on the Effective Date, shall be the By-Laws of the Surviving Corporation,
and the Surviving Corporation shall be governed by the laws of the State of Texas, with its registered
office located at 811 Dallas Avenue, Houston, Texas.

1.3 Board of Directors of Surviving Corporation. The initial sole member of the Board of
Directors of the Surviving Corporation upon the Effective Date shall be the person whose name and
address is set forth below and who shall hold office until the next annual meeting of the shareholders of
the Surviving Corporation and until bis successor is elected and qualified:

Name Addrtn

Robert F. Roberts P. O. Box 1101
Shreveport, Louisiana 71163
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ARTICLE II

Conversion of Shares on Merger

2.1 Conversion of Shares on Merger. The manner and basis of converting the 970,340 outstand-
ing Rico Shares into 650.127 Common Sl'.jrcs. par vaii;e S I . U O per share, of Crystal ( the "Crystal
Shares") upon the Effective Date shall be as follows:

(a) Conversion of Rico's Scares Into, and Dhtrib-nion of. Crystal Shares. Each Rico
Share shall, subject to paragraph (b) of this Section, wi thout fur ther action on the part of Crystal,
Rico or the holders of such shares, be converted into .670 Crystal Shares; provided that no holder
of Rjco Shares shall be entitled to receive any fractional Crystal Share, but any holder of Rico Shares
entitled to such a fractional Crystal Share shall have the rights provided in Section (c) below.
Any Rjco Shares held in the treasury of Rico on the Effective Date shall be cancelled.

(b) Manner of Exchange of Certificates for Rico Shares for Certificates for Crystal Shares.
After the Effective Date, each holder of an outstanding certificate or certificates theretofore
representing Rico Shares shall surrender the same to an exchange agent designated by Crystal
for such purpose and shall receive therefor a certificate representing the number of whole
Crystal Shares into which Rico Shares have been converted. Until so surrendered and exchanged,
each outstanding certificate which, prior to the Effective Date, represented Rico Shares, shall, upon
and after such Effective Date, be deemed for all corporate purposes (other than to the extent
provided in the following sentence) to evidence ownership of the number of Crystal Shares into
which such Rico Shares have been converted by virtue of the Merger. Unless and until the
outstanding certificates formerly representing Rico Shares are so surrendered and exchanged, no
dividends payable to the holders of record of Crystal Shares shall be paid to the holders of
outstanding certificates formerly representing Rico Shares that have not been exchanged for
Crystal Shares. Upon surrender of such outstanding Rjco certificates, however, there shall be
paid to the record holder of the certificates of Crystal Shares issued in exchange therefor the
amount of dividends, if any, which theretofore became payable in respect of such Crystal
Shares. No interest shall be payable with respect to the payment of such dividends or surrender
of such outstanding shares.

(c) Treatment of Fractional Shares. No fractional Crystal Shares or certificates for scrip
therefor shall be issued in connection with the conversion of Rico Shares and the distribution of
Crystal Shares in respect thereof, but in lieu thereof there shall be paid to each holder of Rico
Shares otherwise entitled to a fraction of a Crystal Share an amount of cash equal to the value
of such fraction determined by the average of the high and low price (regular way) of the Crystal
Shares on the American Stock Exchange on the Effective Date, or if Crystal Shares were not traded
on such date, then on the last date prior thereto on which the Crystal Shares were so traded.

2.2 Contingent Shares. Crystal agrees to issue and deliver to the record holders of Rico Shares
as of the Effective Date certificates of contingent interest ("Certificates") evidencing the agreement
of Crystal to issue and deliver and the right of each holder of certificates to receive additional Crystal
Shares ("contingent shares") upon and subject to the following conditions and circumstances:

(a) In the event that the market price (as defined below) of the Crystal Shares shall be
less than SI8.00 per share ("warranty price") one year subsequent to the Effective Date ("warranty
date"), Crystal agrees to issue the number of contingent shares determined as follows:

(i) The difference between the market price and the warranty price of the Crystal
Shares shall be multiplied by 650,127 ("warranty differential").

(ii) If the market price (as defined below) of the Amax Stock, (as defined in the
Rjco Agreement) is less than $116 per share, then the warranty differential shall be reduced

B-2

RAM01666



by the product of the di iTerence betvv^M ;'-.e m a r k e t p r i ce of ihe Arm* Stock and 5116
muliiplicd by 102.034 ("adjusted w a r r a n t y d i f f e r e n t i a l " ) .

( i i i ) The number of contingent shares shal l be determined by dividing the adjusted
warranty differential by the market price of the Crys ta l Shares; provided that in any event
the number of contingent shares shall not exceed 89,000.

( i v ) The "market price" of the Cr>stal Shares or the Amax Stock, as the case may
be, shall be the average of ;he closing prices of such shares on the American Stock Exchange
and the New York Stock Exchange, respectively, for the 40 t rading days prior to the
warranty date. If either the Crystal Shares or the Ama.x Stock is not then listed or traded
on such exchange, then market price shall be determined by reference to any other principal
exchange on which such stock is then listed, or, if not listed, to the average daily bid and
asked price quotations provided by NASDAQ.

(b) The number of contingent shares issuable hereunder shall be appropriately adjusted
for any stock dividend, stock split, reverse split or similar change in the number of outstanding
Crystal Shares.

(c) In the event that any contingent shares shall be issuable pursuant to these provisions,
then within thirty (30) days after the warranty date, Crystal shall so notify the holders of out-
standing Certificates. Each holder of a Certificate shall surrender the same to an exchange agent
designated by Crystal for such purpose and shall receive therefor a certificate or certificates repre-
senting the number of whole Crystal Shares to which such holder may be. entitled. If no contingent
shares shall be issuable pursuant to these provisions, then, from and after the warranty date, the
Certificates shall be null and void and of no further force and effect, whether or not surrendered
for cancellation, and without any further action by Crystal or the holder thereof.

(d) No fractional Crystal Shares shall be issued and the holders of Certificates who would
otherwise be entitled to fractional shares shall receive cash payments in lieu thereof equivalent
to the corresponding fraction of the market price of the Crystal Shares on the warranty date.

(e) The Certificates shall not be transferable except by will or the laws of descent and
distribution.

ARTICLE III

Effective Date

The Merger shall become effective upon the filing of executed Articles of Merger with the Secretaries
of State of Utah and Texas. The Constituent Corporations shall do all other acts and things as shall be
necessary or desirable in order to effectuate this Merger.

ARTICLE IV

Abandonment of Merger

This Plan of Merger may be abandoned at any time before or after approval or adoption thereof
by the shareholders of Rico or CRC, but not later than the Effective Date of the Merger, as set forth
in Article VIII of the Rico Agreement. In the event of termination of this Plan and abandonment of
the Merger, this Plan shall forthwith become wholly void and of no effect and there shall be no liability
on the part of either Constituent Corporation or their respective officers, directors or shareholders with
respect to this Plan.
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IN WITNESS WHEREOF, CRC and Rico, pursuant to the approval and authority duly given
by resolutions adopted by the respective Boards of Directors, have each caused this Plan of Merger
to be executed by its President and its Secretary and its corporate seal to be affixed as of the date first
above written.

CRYSTAL-RICO COMPANY

By /s/ ROBERT F. ROBERTS
Robert F. Roberts, Its President

(seal)

By /s/ L. G. CASKEY, JR.
L. G. Caskey, Jr., its Secretary

RICO-ARGENTINE MTNING COMPANY

By /s/ SHERMAN B. HINCKLEY
Sherman B. Hinckley, Its President

(seal)

By /$/ L. J. LERWILL
L. J. Lerwill, Its Secretary
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ACCOUNTANTS' REPORT

Stockholders and Board of Directors
Crystal Oil Company
Shxeveport, Louisiana

We have examined the consolidated balance sheet of Crystal Oil Company and Subsidiaries as of
December 31, 1973, the related statements of consolidated operations and stockholders' equity for the
five years then ended, and the related statement of consolidated changes in financial position for the
three years then ended. Our examination was made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting records and such other auditing pro-
cedures as we considered necessary in the circumstances.

In our opinion the aforementioned financial statements present fairly the consolidated financial
position of Crystal Oil Company and Subsidiaries at December 31, 1973, the consolidated results
of their operations and changes in stockholders' equity for the five years then ended, and the changes
in financial position for the three years then ended, in conformity with generally accepted accounting
principles applied on a consistent basis.

ERNST & ERNST

Dallas, Texas
February 22, 1974
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CRYSTAL OIL COMPANY AJND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

December 31, 1973

ASSETS
CURRENT ASSETS

Cash including certificates of deposits of 51,510,000 of which 51,300,000 is
restricted under a letter of credit S 9,377,115

Trade accounts receivable, less allowances of 5340,349 — Note C 6,750,659
Crude oil, refined products and other inventories — Notes B and C 4,320,770
Prepaid expenses and other current assets 300.410

Total Current Assets 20,748,954

PROPERTY, PLANT, AND EQUIPMENT — on the basis of cost — Note C
Producing oil and gas properties 22,344,307
Gas plant, pipelines and other equipment 2,933,606
Undeveloped leases and mineral rights 2,665,193
Petroleum marketing facilities 11,257,744
Refinery plants and equipment 8,949,132
Fee properties 3,113,559
Allowances for depletion and depreciation (deduction) (16,015,351)

Total Property, Plant, and Equipment 35,248,190

OTHER ASSETS
Investment in bank stock 711,885
Unamortized debt expense 451,552
Goodwill 1,479,401
Miscellaneous other assets 681,391

Total Other Assets 3.324,229
$59,321,373

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Notes payable to banks and others $ 1,022,462
Trade accounts payable 10,470,599
Accrued expenses 3,030,998
Advances from customers on product sales 1,449,608
Current installments on long-term debt 4,726,971

Total Current Liabilities 20,700,638

ADVANCES FROM CUSTOMERS ON PRODUCT SALES — noncurrent 521,822

MORTGAGE AND OTHER NOTES — Note C 19,879,098
7% CONVERTIBLE SUBORDINATED DEBENTURES DUE 1984 — Note D 2,292,000

STOCKHOLDERS' EQUITY — Notes D, F, H, and K
Preferred stock, par value $5 per share:

Authorized—1,000,000 shares; issued and outstanding —$1.50 Con-
vertible Cumulative Preferred Stock, Series A —193,650 shares
(liquidation value — $4,841,250) 968,250

Common stock, par value $1 per share:
Authorized — 5,000,000 shares (a proposal to increase the number of

authorized shares is pending, see Note K); issued and outstanding —
1,547,131 shares 1,547,131

Additional paid-in capital 10,279,307
Retained earnings 3,133,127

Total Stockholders' Equity 15,927,815

CONTINGENCIES — Note J
$J9,321,373

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES
STATEMENT OF CONSOLIDATED STOCKHOLDERS' EQUITY

Fire yean ended December 31, 1973

Preferred Stock
No. Sharei Ajnonnt

$ —Balance at January 1, 1969

Conversion of convertible subordi-
nated debenture* into common
stock, leu applicable debt ex-
pense ($295.734)

Net (loos) for the year

Balance at December 31, 1969 ..

Net (loss) for the year

Balance at December 31, 1970 ..

Net (loss) for the year

Caab dividends on preferred stock

Issuance of preferred stock in the
acquisition of Tuba Oil Corpora-
tion. Crystal Petroleum Company
and Eastern Petroleum Company 138,000

Issuance of common stock for the
acquisition of a seismic explora-
tion permit and an option for •
foreign drilling concession

Exercise of options to purchase
common stock

Balance at December 31, 1971 .. 138,000

Net (loss) for the year

Cash dividends on preferred stock

Issuance of preferred stock in the
acquisition of the. Stone and
Hutchison Companies 62,800

Exercise of options to purchase
common stock

690,000

690,000

314,000

Balance at December 31. 1972 ..

Net income for the year

Cash dividends on preferred stock

Conversion of convertible subordi-
nated debentures into common
stock, lea applicable debt ex-
pense ($15,451)

Conversion of preferred stock into
common stock

Exercise of option* to purchase
common stock

Balance at December 31, 1973 ..

200,800 1,004,000

Common Slock

(7,150)

193,650

No. Share

1,189,993

274,715

Amount

$1.189.993

274,715

1,464,708 1,464,708

1.464,708 1.464.708

Addttoaal
PiJd-la
Cipttal

$ 3,1)00,831

2,1503,550

5,604,381

5,604.381

(368.348)

2,161,034

(180.829)

1.980,205

(309,977)

(43.962)

2,760.000

9,000

500

1,474,208

9,000

500

1,474,208

94400

2,813

8,461,694 1.626,266

(1,323,918)

(223.292)

1.830 1,830

1,476,038 1,476,038

1,2:56,000

10.731

9,728,425 79,056

3,355,083

(301,012)

$

(35,750)

968.250

4641*

14,504

10,370

1,547.131

46419

14.504

10.370

$1.547.131

472,130

21.246

57406

$10.279,307 $3,133.127

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDLVRIES
STATEMENT OF CONSOLIDATED CHAiNGES IN FINANCIAL POSITION

Ye:ar coded December 31

SOURCE OF FUNDS
Income (loss) before extraordinary items
Depiction and depreciation
Exploration costs . . . . . , . . . , , , - - , T - - ,

Equity in earnings of bank, less dividends

Extraordinary item — benefit of operating loss carryforward
TOTAL FROM OPERATIONS

Increase in long-term debt, excluding refinancing in 1972 — $9,703,600
Advances from customers
Issuance of common stock t

Common stock issued upon conversion of debentures ($518,348) and
preferred stock

Proceeds from saJe of bank stock .
Increase (decrease) in net current liabilities

APPLICATION OF FUNDS
Capital expenditures:

Fee properties

Acquisition of companies (excluding net current assets (liabilities) of
$1,115,807 in 1973, $1,660,234 in 1972, and $(574,071) in 1971(1)

Dry holes

Reduction of long-term debt .

Net incrwMK in other assets , , , , . , , , . . . , ,

Increase-in working capital

INCREASE IN WORKING CAPITAL BY COMPONENT
Cash

INCREASE IN WORKING CAPITAL

Goodwill

1971

$ (309977)
1 878 939

567.396
37 416

(40,736)
2.133,038

2,133 038
4.432,698

106,813
3 450000

35,533

1,693.726
$11.851,803

$ 1,560,436
823,341
549 526

1,564,979
42,148

326,818
4,867,247

4.634.895
21,862

300,520
1,876,632

106,689
43,962

$11.851.808

$ 4,974,227
493,733
203.687

(1.036.752)
$ 4,634.895

1972

$ (139073)
2 444 741

588 031
62 201

(54,822)
2,901,078

2 901 078
7,186,495

12,561
1 570000

242 880
2,129650
(795,031)

$13.247,633

$ 2 443 691
113 198

1 233 725
1 119934

436,934
98084

5,445,766

2.637.397
86,590

409 611
4,232,150

212,827
223,292

$13,247,633

$ 2,526.989
303,692

(193.284)
$ 2.637,397

1973

t i 97$ nsi
1 804 501
I 435 868

61 697

6,227.151
1,430.000
7 557 151

11.081,728
521 822
67 876

554 099
892 338
172 788

$20,947.802

j i 820 265
611 727
m 967
233 867
275012

8,428
3,121,266

8,235,821
13 242

542471
3 605 016

569 750
8 725

301 012
2.550.499

$20.947.802

$ 5,984,387
3 070 241
2,160042

(10318)
(489 350)

(4517696)
(1 449 608)
(2,197,199)

$ 2450499

$ 7,155,643
19,241

1 249 335
(188,398)

$ 8,235.821

See notes to consolidated financial statements.
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CRYSTAL OIL COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

December 31, 1973

Note A — Significant accounting policies and practices
Consolidation — The consolidated financial statements include the accounts of Crystal Oil Com-

pany and its subsidiaries. Intercompany accounts and transactions have been eliminated.
Inventories — Crude oil, refined products and other inventories are valued at the lower of cost

(principally first-in, first-out method) or market.
Intangible Development Costs and Property, Plant and Equipment — Intangible development

costs are capitalized with respect to producing wells and written off with respect to non-producing
wells. Such costs are claimed as deductions for tax purposes as incurred. Costs to acquire interests
in undeveloped leases are capitalized and either transferred to producing properties when the properties
become productive or expensed when interests are surrendered. Maintenance a.nd repairs are charged
against operations and renewals and betterments are capitalized. The carrying amounts of major assets
sold, retired, or otherwise disposed of and the related accumulated provisions for depletion and deprecia-
tion are eliminated from the accounts, and any resulting gain or loss is included in income.

Depletion and Depreciation — Depletion of producing oil and gas properties is computed by
using the unit of production method based upon recoverable reserves reported by geological reports.
A composite grouping by geographical areas is used for this computation. Depreciation of other depre-
ciable property is provided on a straight-line basis over the estimated useful lives as follows: lease
and well equipment 10 years; gas plant, pipelines, petroleum marketing facilides, refinery plant and
equipment, and other equipment 4 to 25 years.

Goodwill — Goodwill incurred in connection with acquisitions after October 1970 ($1,453,000)
is being amortized over a forty-year period.

Note B — Inventories
Crude oil, refined products and other inventories used in computing cost and operating expenses

were as follows:
January 1, December 31, Decemllwr 31, December 31.

1971 1>71 1972 1973

Crude Oil $ 177,433 $ 155,313 $ 91,665 $ 696,210

Refined products and other
merchandise 449,646 1,816,785 2,007,551 3,477,466

Materials and supplies 274,095 48,415 61,512 147,094
$ 901,174 $2,020.513 $2.160.728 $4,320.770

Note C —Mortgage and other notes
Mortgage notes (prime rate plus 3%) to bank due $236,111 monthly until

November 1979 $16,763,889
Mortgage notes (prime rate) due $900,000 in January 1974 with balance due

in $250,000 semi-annual installments until January 1979 3,400,000
6% Promissory notes due $11,102 monthly including interest until July 1980.. 892,009
6% Convertible notes due $8,088 monthly including interest until August 1982.. 654,099
9% % Note to bank due February 1975 624,144
Promissory note (prime rate plus 29c) due $184,500 January 1975 and

$172,500 annually until January 1978 702,000
Other notes due in monthly and annual installments amounting to $401,455
in 1974, with payments through 1982, at interest rates from 5% to 111A % ... . 1,569,928

24,606,069
Less current installments 4,726,971

$19,879,098
F-6
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Substantially all property, plant aad equipment is mortgaged as collateral to the mortgage notes.
Ail shares representing the investment in bank stock are pledged as collateral to the note to bank.
Trade accounts receivable and inventories in the amount of SI,404,000 are pledged on the mortgage
note due January 1979.

The 6% convertible notes are convertible into SI.50 Convertible Cumulative Preferred Stock,
Series A, for a period of 30 days after August 15, 1974.

Maturities of long-term debt for the succeeding five years are as follows:

1974 $4,727,000
1975 $4,702,000
1976 $3,964,000
1977 $3,809,000
1978 $3,568,000

Note D — Convertible subordinated debentures

The 7% convertible subordinated debentures are convertible until April 15, 1983 into common
stock at the rate of $11.55 a share, and 198,457 shares of unissued common stock are reserved for
such conversion. The indenture covering the debentures restricts, among other things, the payment of
cash dividends on common stock, and at December 31, 1973, $1,187,500 of the retained earnings was
available for dividends.

The indenture also requires payments to a sinking fund in 1982 and 1983, which payments may
be reduced to the extent that debentures are converted into commoa stock.

Note E — Federal income taies

Approximately $2,294,000 in tax return operating loss carryforwaids from 1971 and 1972
remain available for application against future taxable income through 1976 and 1977. An investment
credit carryforward of approximately $368,000, if not used, will expire in the years from 1974 through
1979.

A subsidiary is contingently liable for certain federal income taxes. (See Note J)

Note F — Preferred stock and common stock

The preferred stock has voting rights and each share is convertible into 2.029 shares of common
stock. At December 31, 1973 there were 49,559 shares of preferred stock reserved for contingent
issuance in connection with the acquisition of Tulsa during 1971 (27,159 shares) and for conversion of
notes payable in connection with the Hutchison acquisition (22,400 shares). On January 21, 1974 the
contingency with respect to the Tulsa acquisition expired and no additional shares were issued. The
following shares of common stock were reserved at December 31, 1973 for the indicated purposes:

Conversion of 6% convertible notes and preferred stock (in-
cluding contingently issuable shares) 493,474 shares

Convertible subordinated debentures 198,457

Stock options 86,300
Warrants 15,000

793,231 shares

On May 25, 1973 the stockholders approved an increase in the authorized common stock to
5,000,000 shares.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Nole I — Leases

Total rental expense for all leases amounted to:

1973 1972 1971
Financing leases (retail marketing

facilities)
Minimum rentals $ 740,000 S 741,000 $ 341,000

Other leases
Minimum rentals 265,500 145,000 72,000

SI.005,500 S 886.000 $ 413,000

Rental expense includes the following amounts relative to leases with two directors: 1973 —
$167,000, 1972 — $214,000, 1971 — $78,000.

The future minimum rental commitments as of December 31, 1973 for all non-cancelable leases
ar« as follows:

Financing l«as«3
(Retafl Marketing Other

Total Facilities) Leatta

1974 $ 817,000 $ 733,000 S 84,000
1975 802,000 722,000 80,000
1976 747,000 698,000 49,000
1977 676,000 676,000 —
1978 654,000 654,000 —
1979-1983 3,022,000 3,022,000 —
1984 - 1988 2,008,000 2,008,000 —
1989-1991 634,000 634,000 —

Most of the retail marketing facilities' leases may be renewed for one to fifteen years and for the
above data such renewals are included.

Present value and effect on net income information is not presented as the present value represents
less than 5% of the sum of long-term debt, stockholders' equity and the present value of the lease
commitments; and, the effect on net income is less than 3% of net income.

Note J — Contingent liabilities and closed service stations

Berry Petroleum Company, a wholly-owned subsidiary, is contingently liable for federal income
taxes that may be assessed against Iota Industries, Inc. (formerly, Commonwealth United Corporation)
for periods prior to October 1970 during which Berry's operations were included in lota's consolidated
federal income tax return. Crystal has been informed that the returns for these years have not
been examined and that Iota reported substantial losses for Income tax purposes in these periods.

The Federal Energy Office has publicly announced that their intentions are to examine all
refineries in the United States to determine if pricing policies are in accordance with the Economic
Stabilization Program guidelines. All of Crystal's refineries are being examined, and, to date, no price
adjustments have been proposed. It is legal counsel's opinion that any price adjustments will have no
material effect on the December 31, 1973 financial statements.

There is currently a dispute with a gasoline supplier in which CrysuJ contends that it has been
overcharged by approximately $200,000 for gasoline delivered to it. It is management's opinion that
any settlement of the disputed pricing will not have a material effect on the December 31, 1973 financial
statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Crystal and two wholly-owned subsidiaries are three of thirteen defendants in a lawsuit in which
the plaintiffs seek damages of $288,000, subject to being trebled if the suit is successful. In the opinion
of counsel at the present time, the plaintiffs cannot obtain a recovery of damages in any material amount
against Crystal or its two subsidiaries.

At December 31, 1973, 77 retail marketing service stations, carried at approximately 51,700,000
were temporarily closed. It is management's opinion that most of these stations will be reopened,
sub-leased or otherwise utilized by Crystal without significant economic loss. Nine of the 77 stations
are owned and the remaining 68 are leased stations having an annual rental commitment of approxi-
mately $152,000 and total future minimum rentals aggregating approximately $762,000.

Note K — Subsequent events

On January 23, 1974, the Board of Directors approved an increase in the authorized common
stock to 10,000,000 shares, subject to stockholders' approval.

On February 8, 1974, the Board of Directors approved the acquisition of Rico-Argentine
Mining Company through the issuance of 650,127 shares of $1.00 par value Common Stock, subject
to stockholders' approval.

Note L — Supplementary proSt and loss information

The following have been charged to operating expenses:

Year ended December 31
1*73 1*72 1971

Maintenance and repairs $1,011,200 $ 779,500 $ 652,000

Depreciation and depletion of property and
equipment 2,804,500 2,445,000 1,879,000

Depreciation and amortization of intangible
assets(l) — — —

Taxes, other than income taxes 1,691,000 1,360,500 780,300

Rents' 1,005,500 885,700 413,000

Royalties( 1) — — . —
Advertising cost( 1) — — —

Research and development cost( 1) — — —

(1) Amounts not presented as such amounts are less than 1 % of total revenues.

Event subsequent to date of accountants' report

On May 8, 1974, the Plan of Merger was amended to provide for the issuance of additional
contingent consideration consisting of up to 89,000 shares of Crystal Common Stock. See "Summary
of Proposed Merger — The Plan of Merger".
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AUDITORS' OPINION

Rico-Argentine Mining Company:

We have examined the balance sheet of Rico-Argentine Mining Company as of December 31,
1973, the related statements of operations and changes in stockholders' equity for the five years and
six months then ended, and the statement of changes in financial position for the three years and six
months then ended. Our examination was made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting records and such other auditing
procedures as we considered necessary in the circumstances.

In our opinion, subject to (a) the ultimate recovery from future profitable operations of the cost
of mine property described in Note 1, and (b) any liability which may result from the matter discussed
in Note 4, the above mentioned financial statements present fairly the financial position of the Com-
pany at December 31, 1973, the results of its operations and the changes in its stockholders' equity
for the five years and six months then ended, and the changes in its financial position for the three
years and six months then ended, in conformity with generally accepted accounting principles applied
on a consistent basis, after restatement for the change, with which we concur, in the method of
accounting for the investment in a subsidiary company, as described in Note C to the statement of
ope radons.

HASKINS & SELLS

Salt Lake City, Utah
February 7, 1974
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RICO-ARGENTINE MINING COMPANY
BAIANCE SHEET

December 31, 1973

ASSETS

CURRENT ASSETS:
Cash on hand and in banks • • $ 20,051
Time certificates of deposit 150,000
Accounts receivable:

Trade 4,558
Affiliate 22,738

Total receivables 27,296
Inventories (Note 1):

Ore 29,925
Parts and supplies 29,601

Total inventories 59,526
Total current assets 256,873

INVESTMENTS — At cost:
Stock of Consolidated Eureka Mining Company, an affiliate (quoted market

value, $99,000) 49,500
Other stocks (quoted market value, $12,707,000) (Note 2) 688,028

Total investments 737,528

PROPERTY, PLANT, AND EQUIPMENT (Note 1):
Land 15,963
Mine property and capitalized development costs 239,446
Plant and equipment 706,282
Construction in progress 62,787

Total 1,024,478
Less accumulated depreciation and amortization 547,489

Property, plant and equipment — net 476,989

DEFERRED CHARGES AND OTHER ASSETS:
Prepaid insurance 6,059
Other assets 11,686

Total deferred charges and other assets 17,745
TOTAL $1,489.135

LIABILITIES

CURRENT LIABILITIES:
Accounts payable — principally trade $ 36,008
Accrued taxes other than income taxes 18,657

Total current liabilities 54,665

STOCKHOLDERS' EQUITY:
Common stock (authorized, 1,250,000 shares of $.50 par value each; out-

standing 970,340 shares) (Note 3) 485,170
Capital surplus 516,901
Retained earnings 432,399

Total stockholders' equity 1,434.470
TOTAL $1,489.135

See Notes to Financial Statements of Rico.
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RICO-AJRGENTINE MINING CO.MPAiYY
STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

CommcD
Stock

Capital
Surplus

Retained
Earning
(Deficit)

Balances, July 1, 1968, as originally reported 5478,170 5498,561 5(1,271,588)

Adjustment to the equity in losses of subsidiary (Note C to
statement of operations) — —

Balances, July 1, 1968, as restated 478,170

Net loss for year ended June 30, 1969

Balances, June 30, 1969 478,170

Net income for year ended June 30, 1970 —

498,561

498,561

498,561

478,170 498,561

Balances, June 30, 1970 478,170

Net income for year ended June 30, 1971 —

Balances, June 30, 1971

Net loss for year ended June 30, 1972 — —

Balances, June 30, 1972 478,170 498,561

14.000 shares of stock issued 7,000 —

Premium on stock issued — 18,340

Net loss for year ended June 30, 1973 — —

Balances, June 30, 1973 485,170 516,901

Net income for six months ended December 31, 1973 — —

(138.978)

(1,410,566)

(226.458)

(1,637,024)

267.862

(1,369,162)

1,818.400

449,238

(127,416)

321,822

(83,976)

237,846

194,553

Balances, December 31, 1973 $485.170 $516,901 $ 432.399

No dividends were paid during the five years and six months ended December 31, 1973.

See Notes to Financial Statements of Rico.
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RICO-ARGENTINE MINING COMPANY
STATEMENT OF CHANGES IN FINANCIAL POSITION

Six Month!
Year Ended June 30 _ End«d .,

December 31,
1971 1972 1973 1973

SOURCE OF FUNDS:

Net income (loss) excluding discontinued opera-
dons and extraordinary items 5(483,138) $(127,416) $(83,976) $194,553

Depreciation and amortization—non-fund charges 128.048 13.506 11.087 6,477
Total (355.090) (113,910) (72.889) 201,030

Discontinued operations (42,078)
Extraordinary items 2,343,616
Add abandonment and writedown of mine devel-

opment and inactive plant not requiring funds 735,134
Total 3.036,672 ^^

Total 2.681.582 (113,910) (72.889) 201.030
Proceeds from sale of stock 25,340
Proceeds from sale of idle plant 101,267 16,505
Decrease in deferred charges and other assets . . . . 4,735 241
Decrease in investment in common stock 104,539
Decrease in deferred charges and other assets ... 37,618

Total 2,887,388 (92,670) (47,308) 238,648

APPLICATION OF FUNDS:
Purchase of property, plant and equipment 46,769 11,453 14,157 87,023
Increase in deferred charges and other assets . . . . 14,461

Total 61.230 11.453 14,157 87.023
NET INCREASE (DECREASE) IN WORKING

CAPITAL S2.826.1S8 $(104,123) $(61,465) $151,625

INCREASE (DECREASE) IN WORKING
CAPITAL:

Current assets:
Cash on hand and in banks $ 185,957 $(193,199) $(56,234) $ (4,544)
Time certificates of deposit 150,000
Receivables (21.885) (18,148) (14,083) 8,959
Inventories (178.367) (16,208) (2.200) 32.534

Total (14,295) (227,555) (72.517) 186.949
Current liabilities:

Notes payable — banks 1,475,000
Reduction in liability under guaranty of subsi-
diary's note 1,390,337

Accounts payable 76,672 13,065 (3,525) 26,150
Accrued taxes other than income taxes 7,027 1,784 14,577 9,174
Accrued income taxes (108.583) 108.583

Total 2.840.453 123.432 11.052 35.324
NET INCREASE (DECREASE) IN WORKING
CAPITAL. S2.826.158 $(104.123) $(61,465) $151,625

See Notes to Financial Statements of Rico.
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RICO-ARGENTINE MINING COMPANY
NOTES TO FINANCIAL STATEMENTS

1. Summary of Significant Accounting Policies
Inventory Pricing

Inventories are stated at the lower of cost (&rst-in, first-out) or market.
Property, Depreciation, and Amortization

Property, plant, and equipment are carried at cost. The amount at which mine property and capital-
ized development costs is stated does not purport to represent present realizable value or replacement
cost. No depletion of mine property has been provided because it is not practicable to determine ore
reserves. Development costs are capitalized and amortized ratably as ores are mined. There was no
amortization during the two years and six months ended December 31, 1973 as production during that
period was insignificant. Exploration expenditures are charged to expenses as incurred.

Construction in progress represents the cost of a plant for crushing and leaching mine dumps to
recover the gold and silver content. This facility was not completed at December 31, 1973, and no
depreciation was charged.

Maintenance and repairs are charged to operations when incurred. Major renewals and betterments
are capitalized.

At the time properties are retired or disposed of the cost thereof aind the related accumulated
depreciation are removed from the respective accounts; net profits or losses therefrom are credited or
charged to income.

Depreciation is computed using the straight-line method. The estimated useful lives for the majority
of assets are as follows:

Yean

Buildings 10 to 20
Equipment 3 to 16
Furniture and fixtures 4 to 10
Automotive equipment 2 to 3

Stock Options
Rico credits common stock with the par value of shares issued from the exercise of options,

and the excess of the total proceeds is included in capital surplus. No charges are made to income with
respect to options issued.

2. Other Stocks
The cost and quoted market value of other stocks at December 31, 1973 were as follows:

Number Quoted
of Market

Stock Share* Coat Vaioe
American Metal Climax, Inc. (Amax) — preferred ... 102,034 $280,478 $12,550,000
N L Industries — common 13,248 400,752 147,000
Idarado Mining Company — common 2,140 6,769 10,000
Atlas Corporation — common 5 29

Total $688,028 $12,707.000

Certain restrictions attach to the stock of Amax (see "Business and Properties of Rico — Invest-
ments in Other Companies" elsewhere in this Prospectus). The value shown is based on quoted market
prices and is not necessarily the amount which would be received in the event of sale. However, manage-
ment is of the opinion that proceeds from the sale of this Amax stock would not be materially less
than the quoted market value.

3. Stock Options
Options for purchase of 20,000 shares at $1.81 a share were granted on May 20, 1963. The market

value on that date was $2.125 per share or $42,500. The options were exercisable between May 20,
1965 and May 20, 1973. Options for 6,000 shares were exercised in 1967. Options for the remaining
14,000 shares were exercised as follows:

F-15
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NOTES TO FINANCIAL STATEMENTS — Continued

Dale Exercised

December 21, 1972

January 4, 1973

May 17. 1973

of
Shares

10,000

3,300

700

Per
Share

$1.81

1.81

1.81

Total

$18,100

5,973

1,267

Per
Share

$5.50

7.00

7.13

Total

$55,000

23,100

4.991

4. Exemption from Investment Company Status

For several years Rjco may have been an investment company as that term is defined by the
Investment Company Act of 1940 (the "Act") because Sec. 3(a)(3) of the Act contains a rebuttable
presumption that investment company status attaches to any company in which "investment securities"
comprise more than 40% of "adjusted assets".

Since November 1970 Rico has been temporarily exempt from the registration provision and
certain other provisions of the Act. Rico's counsel believes that it is not likely Rico will incur potential
liability under this Act that will signficantly affect Rico's financial position at December 31, 1973 or
the results of its operations for the five years and six months then ended.

SU Month*
Year Ended June 30 __ Ended

ma

5. Supplemental Profit and Loss Information

Depreciation and amortization charged to:
Operating expenses ................. $125,558 $12,857 $10,431 $6,156
Other ............................ 2,490 649 656 _ 321

Total .................... .... $128,048 $13,506 $11,087 $6.477

Property taxes —
charged to operating expenses ......... $ 14,094 $24,372 $1.3,213 $6,557

Other taxes —
charged lo operating expenses ......... 1 1,573 4,757 3,789 3,346

Maintenance and repairs are not segregated on Rico's books.

There were no advertising and research and development costs during the three years and six
months ended December 31, 1973.

The aggregate amount of rents and royalties is not material.

6. Subsequent Event

On February 2, 1974, officers of Rico signed a Plan of Merger and an Agreement and Plan of
Reorganization between Rico and Crystal Oil Company providing for exchange of all outstanding
stock of Rico on the basis of .67 shares of Crystal Oil Company's common stock for each share of
Rico's common stock. The Merger is subject to the approval of the stockholders.
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ANNUAL MEETING OF STOCKHOLDERS
OF

CRYSTAL OIL.COMPANY •
June 28, 1974

1 . Mr. Robert F. Roberts called the meeting to order and stated

that he would entertain a motion for the appointment of a chairman of the

meeting and a secretary of the meeting. Upon motion duly made by R. I.

Sewell and seconded by T. C. Davis, Mr. Roberts was appointed Chairman

and Mr. L. G. Caskey, Jr. was appointed Secretary of the meeting.

2. The Chairman announced that a complete list of all stockholders

entitled to vote at the meeting, arranged in alphabetical order, with the

residence address of each and the number of shares held by each, was

before the meeting and would remain open for inspection during the meeting.

3. The Chairman asked the Secretary to report the number of shares

represented either by proxy or in person.

4. The Secretary reported that there were a total of 1,141,047

shares of common stock (71 .3% of the shares of common stock outstanding)

and 169,933 shares of the $1.50 Convertible Cumulative Preferred Stock,

Series A (the "Preferred Stock"), (95.6% of the shares of Preferred Stock

outstanding), for a total of 1,310,980 shares (73.7% of the shares outstanding).

5. The Chairman announced that holders of stock in excess of the

amount necessary to constitute a quorum were present and that accordingly

the meeting was duly convened.

6. At the request of tine Chairman, the Secretary presented an

affidavit from the transfer agent stating that notices of the meeting and

proxy statements were duly mailed to the stockholders in accordance with

the By-laws. The Chairman ordered such affidavit to be filed with the

minutes of the meeting.

He stated that Mr. Rolfe Johnson and Mr. Lonnie Oiggs had been

appointed inspectors of election by the Board of Directors of the Company.
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7. The Chairman announced that the first item of business was

the merger of Rico-Argentine Mining Company of Salt .Lake City, Utah,

into a subsidiary of the Company, Crystal-Rico Company. The Chairman

stated that Rico's principal asset was 102,034 shares of American Metal

Climax preferred stock which has a market value, based on the closing

price on the New York Stock Exchange on June 27, of $10,101,366.

However, the stock has certain restrictions upon its transfer. Rico also

owns certain mining property in southwest Colorado. The Company will

issue 650,127 shares of its common stock to the shareholders of Rico

with a contingency that up to an additional 89,000 shares could be issued

one year after the effective date of the merger depending upon the market

value of the Company's common stock and the Amax preferred stock.

The Chairman stated that he would entertain a motion to approve

this merger.

8. Motion was then made by Sam Garland and seconded by T. A.

Williams that a resolution be adopted approving the Agreement and Plan

of Reorganization and the related Plan of Merger with Rico and authorizing

the issuance of up to 739,127 shares of the Company's common stock, as

follows:

RESOLVED, that the Company acquire all of the
issued and outstanding capital stock of Rico-Argentine
Mining Company, a Utah corporation ("Rico"), in
exchange for a maximum of 739,127 shares of the
$1 .OO par value common stock of the Company (the
"Common Stock"), 89,000 shares of which are
contingently issuable, by merging Rico Into and
with Crystal-Rico Company, a Texas corporation
and wholly-owned subsidiary of the Company ("CRC"),
in accordance with, upon and subject to all the terms
and provisions of the Agreement and Plan of Reorgani-
zation dated February 2, 1974, as amended by agreement
dated May 8, 1974, among the Company, CRC and Rico,
and the related Plan of Merger dated May 8,1974,
between Rico and CRC (the "Merger Agreements");
and further
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RESOLVED, that the appropriate officers of the
Company are hereby authorized, empowered and
directed to cause to be issued and delivered to
the stockholders of Rico certificates representing
an aggregate of 650,127 fully paid and non-assessable
shares of the Common Stock of the Company pursuant
to the Merger Agreements, in exchange for and upon
delivery and receipt by the Company's exchange agent
of all of the issued and outstanding capital stock of
Rico, all in accordance with the terms and provisions
and upon the Effective Date of the Merger Agreements;
and further

RESOLVED, that the Company reserve 89,000 shares
of its Common Stock for possible issuance pursuant to
and upon the terms and conditions of ttie Merger Agree-
ments; that the appropriate officers of the Company are
hereby authorized, empowered and directed to cause to
be issued such shares of the 89,000 shares of Common
Stock as may be required; and that such shares, when
so issued, will be fully paid and non-assessable shares
of the Common Stock of the Company. "

The Chairman then requested that each stockholder present who

had not filed a proxy should mark his ballot and deliver it to the Secretary.

10. The Chairman stated that while the votes were being cast and

counted for the merger with Rico, it was in order to proceed with the

election of directors. He announced that nominations were now in order

for the election of directors of the Company.

11 . Management's slate of directors was then nominated by

James Gotten and seconded by William Cady, as follows:

"I move that the following persons be nominated
for election as directors of the Company:

Robert F. Roberts
E. M. Knight
T. C. Davis
R. I. Sewell
L. D. Morgan
L. G. Caskey, Jr.
Richard H. Sucher
Frederick Lichtman
R. Gordon Bader
James E. Hogle, Jr.



- 4 -

12. The Chairman then asked if there were any other nominations

from the floor and there being none, announced that nominations were closed

and requested each stockholder present at the meeting who had not filed a

proxy to mark his ballot and deliver it to the Secretary.

13. The Chairman stated that while the votes were being cast and

counted for the election of directors, it was in order to proceed with the next

item of business, which was the amendment to the Certificate of Incorporation

of the Company to increase the number of shares of common stock which

the Company is authorized to issue, from 5 million to 10 million. The

Chairman stated that he would entertain a motion to approve this amendment.

14. Motion was then made by Jim Gibson and seconded by T. A.

Williams that & resolution be adopted approving the amendment to i:he

Company's Certificate of Incorporation.

"I move that the stockholders of the Company
adopt the following resolution:

RESOLVED, that Article "Sixth" of the Certificate
of Incorporation of the Company is amended so as
to read in its entirety as follows:

SIXTH: Authorized Shares. The aggregate number
of shares of stock which the Corporation shall have
authority to issue is Eleven Million (11,000,000),
consisting of Ten Million (10,000,000) shares of
Common Stock of the par value of One Dollar ($1 .00)
per share and One Million (1,000,000) shares of
Preferred Stock of the par value of Five Dollars
($5.00) per share."

15. The Chairman then requested that each stockholder present who

had not filed a proxy should mark his ballot and deliver it to the Secretary.

16. The Chairman stated that while the votes were being cast: and

counted for the amendment to the Certificate of Incorporation, it was in

order to proceed to the next item of business, which was the approval of

the appointment of Ernst & Ernst as independent auditors for the Company.

The Chairman announced that he would entertain a motion to ratify this
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17. Motion was then made by T. C. Davis and seconded by

Jim Gibson that a resolution be adopted ratifying the appointment of

Ernst & Ernst, as follows:

I move that the stockholders of the Company
• adopt the following resolution:

RESOLVED, that the stockholders hereby ratify
and approve the appointment of Ernst & Ernst as
the independent auditors of the Company for 1974.

18. The Chairman then requested that the stockholders present

who had not filed proxies, mark their ballots with respect to this

resolution and deliver them to the Secretary..

19. The Chairman then stated that while One votes were being

tabulated, the meeting would proceed with the conduct of other business.

20. Introduction of other directors and officers.

21 . The Chairman gave his report to stockholders. (See

attached prepared remarks)

22. The Chairman called upon other officers to give reports.

(Such reports are attached)

23. The Chairman requested the Secretary to give the report

on the results of One balloting.

24. The Secretary gave a report on results on the balloting,

substantially as follows:

"With respect to the merger of Rico-Argentine Mining Company

into a subsidiary of the Company and the issuance of up to a maximum

of 739,127 additional shares of the Company's common stock to Oie

shareholders of Rico, a total of 1,100,057 shares (common stock and

Preferred Stock voting as a class) were voted in favor of One merger

and issuance of stock and a total of 8,585 shares against. (Majority

vote of all shares cast carried.)
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With respect to the election of directors, a total of 1,304,556

shares (common stock and Preferred Stock voting as a class) were voted

in favor of management's nominees and a total of 6,924 shares against.

(Majority vote of all shares represented and voting carried.)

With respect to the resolution to approve the amendment to the

Company's Certificate of Incorporation, a total of 1,108,214 shares

(common stock and Preferred Stock voting as a class) were voted in favor

of the resolution and a total of 18,118 shares against. (Two-thirds vote

of all shares represented and voting carried.)

With respect to the resolution to ratify the appointment of Eirnst &

Ernst as auditors, a total of 1,305,190 shares (common stock and Preferred

Stock voting as a class) were voted in favor of One resolution and a total of

8,970 shares against. (Majority vote of all shares represented and voting

carried.)"

25. The Chairman declared that the merger wiH-i Rico and the

issuance of additional shares of the Company's common stock to Rico

shareholders had been duly approved, management's nominees had been

duly elected directors, the amendment to the Company's Certificate of

Incorporation had been approved, and that Ernst & Ernst had been duly

approved as the independent auditors for the Company.

26. The Chairman asked if there was any other business to come

before the meeting.

27. Upon motion duly made by T. C. Davis and seconded by

Bryce Crider, the meeting was adjourned.

Respectftjlly submtttec

1_.>G. Caskey, Jr., Secretary
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